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Company No: 5131528

THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

SERABI MINING PLC
(the "Company")

(Amended by Special Resolution dated 28 Januar$)200

1. The name of the Company is Serabi Mining PLC.
2. The Company is to be a public limited company.

3.  The registered office of the Company will beiagted in England and Wales.

4.1 The object of the Company is to carry on bussres a general commercial company.

4.2 Without prejudice to the generality of the abjand the powers of the Company
derived from section 3A of the Act the Company pasver to do all or any of the
following things:

4.2.1 To purchase or by any other means acquddak® options over any property
whatever, and any rights or privileges of any kowkr or in respect of any

property;

4.2.2 To apply for, register, purchase, or by ptheeans acquire and protect,
prolong and renew, whether in the United Kingdomelsewhere, any trade
marks, patents, copyrights, trade secrets, or ottiellectual property rights,
licences, secret processes, designs, protectiodls cancessions and to
disclaim, alter, modify, use and turn to accourd &m manufacture under or
grant licences or privileges in respect of the saamel to expend money in
experimenting upon, testing and improving any patemventions or rights
which the Company may acquire or propose to acguire
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4.2.3

4.2.4

4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

FARDM1-57101.3

To acquire or undertake the whole or any plathe business, goodwill, and
assets of any person, firm, or company carryingioproposing to carry on

any of the businesses which the Company is autwtis carry on and as part
of the consideration for such acquisition to uralest all or any of the

liabilities of such person, firm or company, or agquire an interest in,

amalgamate with, or enter into partnership or ang arrangement for sharing
profits, or for co-operation, or for mutual assi&t@ with any such person,
firm or company, or for subsidising or otherwisesigng any such person,
firm or company, and to give or accept, by way afisideration for any of the
acts or things aforesaid or property acquired, a&mares, debentures,
debenture stock or securities that may be agreed,gnd to hold and retain,
or sell, mortgage and deal with any shares, debestwlebenture stock or
securities so received;

To improve, manage, construct, repair, dgeexchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, taraccount, grant licences,
options, rights and privileges in respect of, drestvise deal with all or any

part of the property and rights of the Company;

To invest and deal with the moneys of thenGany not immediately required
in such manner as may from time to time be detexthiand to hold or
otherwise deal with any investments made;

To lend and advance money or give credany terms and with or without
security to any person, firm or company (includinghout prejudice to the
generality of the foregoing any holding companybssdiary or fellow
subsidiary of, or any other company associated ny way with, the
Company), to enter into guarantees, contractsagnmity and suretyships of
all kinds, to receive money on deposit or loan ugoy terms, and to secure or
guarantee in any manner and upon any terms the gdyof any sum of
money or the performance of any obligation by aagspn, firm or company
(including without prejudice to the generality dfet foregoing any such
holding company, subsidiary, fellow subsidiary @saciated company as
aforesaid);

To borrow and raise money in any mannertarsgcure the repayment of any
money borrowed, raised or owing by mortgage, chastgdard security, lien
or other security upon the whole or any part of @@mpany's property or
assets (whether present or future), including msalled capital, and also by a
similar mortgage, charge, standard security, liersecurity to secure and
guarantee the performance by the Company of angatdldn or liability it
may undertake or which may become binding on it;

To draw, make, accept, endorse, discoungotiade, execute and issue
cheques, bills of exchange, promissory notes, holfislading, warrants,
debentures, and other negotiable or transferabteuments;

To apply for, promote, and obtain any AcPafliament, order, or licence of
any authority for enabling the Company to carry ahyts objects into effect,



4.2.10

4.2.11

4.2.12

4.2.13

4.2.14

4.2.15

4.2.16
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or for effecting any modification of the Compangsnstitution, or for any
other purpose which may seem calculated directipdirectly to promote the
Company's interests, and to oppose any proceedinggpplications which
may seem calculated directly or indirectly to pdipe the Company's
interests;

To enter into any arrangements with anyegawent or authority (supreme,
municipal, local, or otherwise) that may seem caindito the attainment of
the Company's objects or any of them, and to obfeem any such
government or authority any charters, decrees, tgjglprivileges or
concessions which the Company may think desirallé ® carry out,
exercise, and comply with any such charters, decmeghts, privileges, and
concessions;

To subscribe for, take, purchase, or otiseracquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocksenteres, debenture stocks,
bonds, obligations or securities issued or guaeahtsy any other company
constituted or carrying on business in any parthefworld, and debentures,
debenture stocks, bonds, obligations or securggsed or guaranteed by any
government or authority, municipal, local or othesmy in any part of the
world;

To control, manage, finance, subsidiseprdmate or otherwise assist any
company or companies in which the Company haseztdar indirect financial
interest, to provide secretarial, administratieghhical, commercial and other
services and facilities of all kinds for any su@mpany or companies and to
make payments by way of subvention or otherwise amy other
arrangements which may seem desirable with resfge@ny business or
operations of or generally with respect to any stainpany or companies;

To promote any other company for the puweprfsacquiring the whole or any
part of the business or property or undertakingroy of the liabilities of the
Company, or of undertaking any business or operatiwhich may appear
likely to assist or benefit the Company or to erdeatine value of any property
or business of the Company, and to place or guaseatite placing of,
underwrite, subscribe for, or otherwise acquireoalany part of the shares or
securities of any such company as aforesaid;

To sell or otherwise dispose of the whaleany part of the business or
property of the Company, either together or inipos, for such consideration
as the Company may think fit, and in particular &rares, debentures, or
securities of any company purchasing the same;

To act as agents or brokers and as trugie@sy person, firm or company,
and to undertake and perform sub-contracts;

To remunerate any person, firm or compaaydering services to the
Company either by cash payment or by the allotmenshares or other
securities of the Company credited as paid up lirofun part or otherwise as
may be thought expedient;



4.2.17

4.2.18

4.2.19

4.2.20

4.2.21

4.2.22

4.2.23
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To distribute among the members of the Gaomppn kind any property of the
Company of whatever nature;

To pay all or any expenses incurred in ecton with the promotion,
formation and incorporation of the Company, or ¢mtcact with any person,
firm or company to pay the same, and to pay comamssto brokers and
others for underwriting, placing, selling, or guateeing the subscription of
any shares or other securities of the Company;

To support and subscribe to any charitablgublic object and to support and
subscribe to any institution, society, or club whimay be for the benefit of
the Company or its directors or employees, or mayctnnected with any
town or place where the Company carries on busindssgive or award
pensions, annuities, gratuities, and superannuatiomther allowances or
benefits or charitable aid and generally to prowadantages, facilities and
services for any persons who are or have beentdiseof, or who are or have
been employed by, or who are serving or have settwvedCompany, or any
company which is a subsidiary of the Company orhiblding company of the
Company or a fellow subsidiary of the Company oe tredecessors in
business of the Company or of any such subsidiaofding or fellow
subsidiary company and to the wives, widows, chkildand other relatives and
dependants of such persons; to make paymentsdsw@surance including
insurance for any director, officer or auditor aghiany liability in respect of
any negligence, default, breach of duty or bredctiust (so far as permitted
by law); and to set up, establish, support andntaai superannuation and
other funds or schemes (whether contributory or-camtributory) for the
benefit of any of such persons and of their wiveisiows, children and other
relatives and dependants; and to set up, establigiport and maintain profit
sharing or share purchase schemes for the beriefityoof the employees of
the Company or of any such subsidiary, holdingetioWv subsidiary company
and to lend money to any such employees or toeegsbn their behalf to
enable any such schemes to be established or maitta

Subject to and in accordance with the grous of the Act (if and so far as
such provisions shall be applicable) to give, diyeor indirectly, financial
assistance for the acquisition of shares or otbeurgties of the Company or
of any other company or for the reduction or disghaof any liability
incurred in respect of such acquisition;

To procure the Company to be registeredeongnised in any part of the
world;

To do all or any of the things or mattdsesaid in any part of the world and
either as principles, agents, contractors or otiservand by or through agents,
brokers, sub-contractors or otherwise and eith@neabr in conjunction with
others;

To do all such other things as may be ddammdental or conducive to the
attainment of the Company's objects or any of them,;



4.2.24 AND so that:

4.2.24.1 None of the provisions set forth in aop-clause of this clause

shall be restrictively construed but the widesteiptetation
shall be given to each such provision, and noneswh
provisions shall, except where the context expyessirequires,
be in any way limited or restricted by referenceotanference
from any other provision set forth in such sub-skiuor by
reference to or inference from the terms of ango#ub-clause
of this clause, or by reference to or inferencenfithe name of
the Company.

4.2.24.2 The word "company” in this clause, excepere used in
reference to the Company, shall be deemed to iachkaly
partnership or other body of persons, whether po@ted or
unincorporated and whether domiciled in the Unikedgdom
or elsewhere.

4.2.24.3 In this clause the expression "the Autans the Companies
Act 1985, but so that any reference in this clatseany
provision of the Act shall be deemed to includeefenence to
any statutory modification or re-enactment of thatvision for
the time being in force.”

5.  The liability of the members is limited.

6. The share capital of the Company is £30,000,00@ledvinto 3,337,357,765 Ordinary
Shares of 0.5 pence each and 140,139,065 Defemades of 9.5 pence each and
140,139,065 Deferred Shares of 9.5 pence each.

" By a special resolution of the members dated 14cMa005 the share capital of the Company was aser
from £8,000,000 to £20,000,000.

By a special resolution of the members dated 1yt 2007 the share capital of the Company was inete&r®m
£20,000,000 to £25,000,000.

By a resolution dated 28 January 2009 the shargatayh the Company was increased from £25,000,1200
£30,000,000 and each of the 140,139,065 issuediasdshares of 10 pence each were sub-dividedon#o
ordinary share of 0.5 pence and one deferred stfa®b pence and each of the 109,860,935 autholiséd
unissued ordinary shares of 10 pence were subethiitto 20 ordinary shares of 0.5 pence.
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WE the several persons whose names, addressesseiiptions are subscribed are desirous
of being formed into a company in pursuance of Mamorandum of Association and we
respectively agree to take the number of sharéisercapital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of &sa
SUBSCRIBERS taken by each Subscriber
TYROLESE (DIRECTORS) LIMITED ONE
66 LINCOLN'S INN FIELDS
LONDON
WC2A 3LH
Katy Jones
Limited Company Director

DATED this 17th day of May 2004.

WITNESS to the above signatures:

CHERYL A P BOYCE
66 Lincoln's Inn Fields,
LONDON, WC2A 3LH

Legal Executive
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Company No: 5131528

THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

SERABI MINING PLC
(the "Company")

(Adopted by Special Resolution dated 28 Januar@R00

PRELIMINARY

1. Exclusion of Table A

The Regulations contained in Table A of the Scheda the Companies (Tables
A to F) Regulations 1985 and in any other reguiestimade by the Secretary of State
pursuant to section 8 of the Companies Act 198%r¢as time to time amended) shall
not apply to the Company and are hereby expresslyded.

2. Definitions and Interpretation

2.1 In these Articles (if not inconsistent witletBubject or context) the following
words and expressions shall bear the following nmggsn

"Act" means the Companies Act 1985, including
any statutory modification or re-enactment
of it for the time being in force;

"address" in relation to electronic communications,
includes any number or address (including,
in the case of any Uncertificated Proxy
Instruction permitted pursuant to Article
92.3, an identification number of a
participant in the relevant system

FARDM1-57101.3 7



"Articles"

"associated company"

"Auditors"

"business day"

"certificated"

“clear days"

"CREST"

"Deferred Shares

"Depositary"

FARDM1-57101.3

concerned) used for the purposes of such
communications;

means these articles of associationramf
time to time altered;

the Company or the parentrtaideg of
the Company or a subsidiary undertaking of
the Company or of any such parent
undertaking or an associated undertaking of
the Company or any such parent company;

means the auditors of the Company fa th
time being;

9 am to 5 pm on any day (other than
Saturday or Sunday) on which clearing
banks are open for the transaction of
normal banking business in London;

means, in relation to a share, aeashehich
is not an uncertificated share;

in relation to a period of notice,ttpariod
excluding the day when the notice is given
or deemed to be given and the day for
which it is given or on which it is to take
effect;

means the relevant system operated by
CRESTCo Limited in terms of the
Regulations;

means Deferred Shares of the @oynfas
defined in Article 6);

means a custodian or other persona(or
nominee for such custodian or other person)
appointed under contractual arrangements
with the Company or other arrangements
approved by the Directors whereby such
custodian or other person or nominee holds
or is interested in shares of the Company or
rights or interests in shares of the Company
and issues securities or other documents of
title or otherwise evidencing the entitlement
of the holder thereof to or to receive such
shares, rights or interests, provided and to
the extent that such arrangements have been
approved by the Directors for the purpose



"Directors"

"dividend"

"electronic communication"

"electronic signature”

"entitled by transmission”

"FSMA 2000"

"Group"
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of these Articles, and shall include, where
approved by the Directors, the trustees
(acting in their capacity as such) of any
employees' share scheme established by the
Company or any other scheme or
arrangement principally for the benefit of
employees or those in the service of the
Company and/or its subsidiaries or their
respective businesses and the managers
(acting in their capacity as such) of any
investment or savings plan, which in each
case the Directors have approved;

means the executive and non-executive
directors of the Company who make up its

board of directors for the time being or (as

the context requires) the directors present or
deemed to be present at a duly convened
meeting of the directors at which a quorum

is present, and shall be construed in

accordance with Article 2.3.3;

includes bonus;

shall have the same nmgpras in the
Electronic Communications Act 2000;

means anything in electrofdiom which
the Directors require to be incorporated into
or otherwise associated with an electronic
communication for the purpose of
establishing the authenticity or integrity of
the communication;

means, in relation tshare, entitled as a
consequence of the death or bankruptcy of
a member or of another event giving rise to
a transmission of entitlement by operation
of law;

means the Financial Services and Market
Act 2000;

means the Company and any company
which is, from time to time, a subsidiary or

holding company of the Company or a

subsidiary of a holding company of the

Company;,



"holder" or "member"

"London Stock Exchange”

"Market Rules"

"Memorandum of Association"

"month"

"Office"

"Ordinary Shares"
"paid" or "paid up"
"recognised investment

exchange"

"recognised person"

"Register”

"registrar's office"

FARDM1-57101.3
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means in relation to a shate person
whose name is entered in the Register in
respect of that share, an shall be construed
in accordance with Article 2.4;

means London Stock Exchageor its
successor from time to time;

means the rules of the Alternative
Investment  Market (including any
modification, amendment or replacement
thereof) and/or, where the context so
requires, the rules from time to time of any
other recognised investment exchange on
which the securities of the Company are
listed, traded or dealt in;

means the memorandunassciation of
the Company for the time being;

means a calendar month;

means the registered office of the Company
for the time being;

means Ordinary Shares of the Gomgas
defined in Article 3);

means paid up or credited ad p@;

means an investment exchange granted
recognition under the Financial Services
and Markets Act 2000;

means an allottee or transfefeshares,
debentures or debenture stock of the
Company mentioned in section 185(4) of
the Act;

means the register of members of the
Company kept pursuant to section 352 of
the Act and, where the context requires, any
register maintained by the Company of
persons holding any renounceable right of
allotment of a share;

the place where the Regissekept for the
time being;
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"Regulations”

"relevant system"

"seal"

"the Secretary"

"the securities seal

"shares"

"the Statutes"

"uncertificated"

"Uncertificated Proxy
Instruction”

"United Kingdom" or "UK"

"year"
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means the Uncertificated Securities
Regulations 2001 (S12001 No 3755),
including any modification or re-enactment
of them for the time being in force;

means a computer-based systend, an
procedures, which enable title to units of a
security to be evidenced and transferred
without a written instrument, and which
facilitate supplementary and incidental

matters;

means the Common Seal of the Company;

means any person, body corporate or
partnership appointed by the Directors to
perform any of the duties of the secretary of
the Company, including, but not limited to,
an assistant or deputy secretary, and where
two or more persons are appointed to act as
joint secretaries the term shall include any
one of those persons;

means an official seal kgpthe Company
by virtue of section 40 of the Act;

has the meaning given to it in Article 3;

means the Act and all other stat(des
any regulations subordinate thereto) for the
time being in force concerning companies
and affecting the Company;

means in relation to a share, ashtitle to
which is recorded in the Register as being
held in uncertificated form and which, by
virtue of the Regulations, may be
transferred by means of a relevant system,;

has the meaning given in Article 92.3;
means the United Kingdorh@reat Britain
and Northern Ireland; and

means a calendar year.



2.2 In these Articles, unless the context otherngsgiires:

221

2.2.2

2.2.3

224

2.2.5

2.2.6

2.2.7

words denoting the singular shall include plural and vice versa and words
denoting the masculine shall include the femininé meuter and vice versa,

words denoting persons shall include indigld, any company, corporation,
body corporate, association, partnership, firm,egoment authority or society
(whether incorporated or not) and references to @nhe same include the
others;

the expressions "debenture" and "debentidef' shall respectively include
"debenture stock" and "debenture stockholders";

the words "include" and "including" shall lbenstrued as if they were
immediately followed by the words "but not limiteaf’;

references to "writing" include referencesahy visible and non-transitory
substitute for writing including by way of electionrcommunications where
specifically provided in a particular Article or ete permitted by the
Directors in their absolute discretion;

references to a document being "signedd ar 'signature” include references
to it being executed under hand or under seal caryyother method and, in
the case of electronic communications, are to iaribg an electronic

signature; and

references to a document being "executedude references to its being
executed under hand or under seal or by any otleénad except by means of
an electronic signature.

2.3 In these Articles:

231

2.3.2

2.3.3

FARDM1-57101.3

powers of delegation shall not be restmdyivconstrued but the widest
possible interpretation shall be given to them amdept where expressly
provided by the terms of delegation, the delegattbra power shall not
exclude the concurrent exercise of that power byather person who is for
the time being authorised to exercise it underpitorisions of these Articles
or under another delegation of the power.

no power of delegation shall be limited bg Existence or, except where
expressly provided by the terms of delegation gkercise of that or any other
power of delegation;

references to "Directors” in the contexthaf exercise of any power contained
in the provisions of these Articles includes refe to any committee
consisting of one or more Directors from time todi any Director from time
to time holding executive office and any local ansional board, managers or
agents of the Company to which or, as the casebeato whom the power in
guestion has been delegated.

12



2.4

2.5

2.6

2.7

2.8

2.9

All of the provisions of these Articles whicpmy to paid up shares apply also to
stock, and the words "share" and "shareholder" "anember” shall be construed

accordingly. The words "shareholder" and "holdarid "member" also include

(subject to the provisions of these Articles andegt where the context in which such
word is used requires otherwise) the bearer ofstuaye warrant.

A special or extraordinary resolution shalldfective for any purpose for which an
ordinary resolution is expressed to be requireceuaay provision of these Articles,
and where an extraordinary resolution is requiregspecial resolution shall also be
effective. The expression "special notice" shadlam notice given in accordance with
the provisions of the Statutes in any case wheeeigpnotice of a resolution is
required.

Subject as set out in the preceding provisadrsis Article 2 and if not inconsistent
with the subject or the context in which the wordempression is used, any words or
expressions defined in the Act or the Regulati@sstie case may be) shall have the
same meanings in these Articles, but excludingsaatyitory modification not in force
at the date of adoption of these Articles. In ipatar, the expressions "operator”,
"participating issuer”, "participating security" darfirelevant system" have the same
meanings as in the Regulations.

Unless otherwise stated, any reference in tlowigions of these Articles to the
provisions of any statute shall extend to and ekelany amendment or re-enactment
of or substitution for the same effected by anyssgjoient statute.

For the purposes of these Articles, referetees "relevant system” shall be deemed
to relate to the relevant system in which the paldir share or class of shares or
renounceable right of allotment of a share conakinghe capital of the Company is
a participating security for the time being andraferences in the provisions of these
Articles to the giving of an instruction by mearfisaaelevant system shall be deemed
to relate to a properly authenticated demateridlisstruction given in accordance
with the Regulations and the giving of such indiiares shall be subject to:

2.8.1 the facilities and requirements of the ratgsystem;
2.8.2 the extent permitted by the Regulations; and

2.8.3 the extent permitted by or practicable urtderrules, procedures and practices
from time to time of the operator of the relevaygtem.

In these Articles the headings are inserteccémvenience only and shall not affect
the construction or interpretation of the provisiat these Articles.

SHARE CAPITAL

Amount

The authorised share capital of the Company at#bte of adoption of these Articles
is £30,000,000 divided into 3,337,357,765 Ordin&hares of 0.5 pence each and
140,139,065 Deferred Shares of 9.5 pence eachghies")

FARDM1-57101.3 13



4. Shares

4.1  Subject to the superior rights of any othes<lar classes of shares that are, or may
be, issued by the Company, the rights and regnstiattaching to the shares as
regards participation in the profits and asseth@fCompany shall be as follows:

41.1

4.1.2

Income

Any profits which the Company may determine tstrifbute in respect of any
financial year shall be distributed among the hadef the shares pro rata
according to the amounts paid up on the sharesiyetidem.

Capital

The capital and assets of the Company on a wgndjnor other return of
capital shall be applied in repaying to the hold#rshares the amounts paid
up or credited as paid up on such shares and subgreto shall belong to and
be distributed according to the number of such eshaneld by them
respectively.

5. Redeemable Shares and Shares with Special Rights

5.1  Subject to the provisions of the Statutes, &itldout prejudice to any rights attached
to any class of shares for the time being in isang, share in the Company may be
issued:

5.1.1

5.1.2

on terms that they are, or are liable to redeemed at the option of the
Company or the holder on such terms and in suchnaraas the Company,
before the issue of such shares, may determinedigasy resolution (or, in
the absence of any such determination, as the tOiseecenay at any time
determine); and

with such preferred, deferred or other gglir subject to such restrictions,
whether as regards dividend, return of capitalingptconversion or otherwise,
as the Company may from time to time by ordinasphation determine.

6. Deferred Shares

6.1  Any Deferred Shares in issue shall have theviahg rights and shall be subject to
the following restrictions:

Return of Capital

6.1.1 On the winding up of the Company, after libé&lers of the Ordinary Shares

FARDM1-57101.3

have received the aggregate amount paid up theresn£100 per Ordinary
Share, there shall be distributed amongst the holofethe Deferred Shares an
amount equal to the nominal value of the Deferrbdr&s and thereafter any
surplus shall be distributed amongst the holdeth@fOrdinary Shares pro rata
to the number of Ordinary Shares held by eacharhthespectively.

14



6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

Dividends

The Deferred Shares shall not carry anylemtent to dividends.

Purchase

The Company may purchase, in accordancethatlCompanies Act 1985, all
the Deferred Shares in issue at any time for neidenation. Pending such
purchase, each holder of the Deferred Shares wlldeemed to have
irrevocably authorised the Company, at any time:

(@) to appoint any person to execute (on behtlthe holders of the
Deferred Shares) a transfer thereof and/or an agmeeto transfer the
same to the Company or to such person or persotiseaS€ompany
may determine as custodian thereof;

(b) pending such transfer, to retain such hddeertificate for the
Deferred Shares.

Voting

The Deferred Shares will not confer on tbklérs thereof any entitlement to
receive notice of or to attend or vote at any gainmeetings of the Company.

Further Participation

Except as provided above, the Deferred Shafall carry no right to
participate in the profits or assets of the Company

Variation of Rights

The rights attaching to the Deferred Shahadl not be or deemed to be varied
or abrogated by the passing of any resolution ef @mpany reducing its
share capital or cancelling the Deferred Sharesuihat none of the rights or
restrictions attached to the Deferred Shares bleatir be deemed to be varied
or abrogated in any way by the passing or coming @ifect of any special
resolution of the Company to reduce its share ahpitd/or reduce or cancel
(as the case may be) its share premium accountiding a special resolution
to reduce the capital paid-up or to cancel sucteDedfl Shares) provided that
upon a cancellation of all the Deferred Shares Goenpany's Articles of
Association shall automatically be altered by te&etion of this Article 6.

7. Warrants to Subscribe for Shares

The Company may, subject to the Statutes, theigioms of these Articles, the
Market Rules and the requirements of the LondorkSExchange, issue warrants or
options to subscribe for shares in the Company umh terms and subject to such
conditions as the Directors may determine.

FARDM1-57101.3
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VARIATION OF RIGHTS

8. Manner of Variation of Rights

8.1  Whenever the share capital of the Companyigl€lil into different classes of shares,
all or any of the rights for the time being attathe any share or class of shares may,
subject to the provisions of the Statutes, be dawreabrogated:

8.1.1

8.1.2

8.1.3

8.1.4

8.1.5

8.1.6

8.1.7

in such manner (if any) as may be providethbse rights; or

in the absence of such provision, eitheh wiite consent in writing of the
holders of not less than three-quarters in nomiahle of the issued shares of
that class (excluding any shares of that class agltteasury shares) or with
the sanction of an extraordinary resolution pasaeda separate general
meeting of the holders of the shares of that athdg convened and held as
herein provided (but not otherwise), and may b&ated or abrogated either
whilst the Company is a going concern or duringirocontemplation of a
winding-up. To every such separate general meetlingpe provisions of the
Statutes and these Articles relating to generattingse of the Company or to
the proceedings thereat shall apply mutatis musamrdicept that:

no member shall be entitled to receive Botit such meeting or to attend it
unless he is a holder of shares of the class istmqueand no vote shall be
given except in respect of a share of that class;

the necessary quorum at any such meetihgr(tlhan an adjourned meeting)
shall be two persons holding or representing bxyrwt less than one third in
nominal amount of the issued shares of the clagp@stion (excluding any
shares of the class held as treasury shares) $ualldte shares of the class are
registered in the name of a single shareholderhich case the quorum shall
be that single shareholder or, in the case of patate shareholder one person
being the duly authorised representative of thatedtolder);

at any adjourned meeting the necessary gqushall be one person holding
shares of the class in question who is presentyoprboxy (whatever the
number of shares held by him);

each holder of shares of the class in quesgtiesent in person or by proxy and
entitled to vote may demand a poll; and

each holder of shares of the class in questiesent in person or by proxy and
entitled to vote shall, on a poll, have one votedspect of every share of the
class held by him.

8.2  The preceding provisions of this Article 8 $laglply to the variation or abrogation of
all or any of the rights attached to some onlylsd shares of any class as if each
group of shares of the class differently treateunfed a separate class, the rights of
which are to be varied.
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9.1

10.

11.

111

Matters not Constituting Variation of Rights

The rights attached to any class of shared, sirdéss otherwise expressly provided
by the terms of issue of such shares or by thestemon which such shares are for the
time being held, be deemed not to be modified, gdited or varied by:

9.1.1 the creation, allotment or issue of furtsleares ranking equally in some or all
respects with (but not having, in any respect, pgrity over) such shares as
regards participation in the profits or assetdhefCompany; or

9.1.2 the purchase or redemption by the Comparmngfof its own shares (whether
for cancellation or otherwise) or the cancellatodrany of its shares following
a reduction of capital approved by the Court urktion 135 of the Act; or

9.1.3 the transfer or sale by the Company of dmgres which it may hold as
treasury shares from time to time in accordanch thi¢ Statutes; or

9.1.4 the Directors resolving that a class of ehahall become, or the operator of
the relevant system permitting such class of sh&webe, a participating
security.

ALTERATION OF CAPITAL

Increase in Capital

The Company may from time to time by ordinary teson increase its share capital
by such sum to be divided into shares of such amng@uand currency or currencies as
the resolution shall prescribe. All new sharedldiesubject to the provisions of the
Statutes and these Articles with reference to rakoit, payment of calls, forfeiture,

lien, transfer, transmission and all other matters.

Consolidation, Sub-Division and Cancellation ochares

The Company may from time to time by ordinasolution:

11.1.1 consolidate, or consolidate and dividepaliny of its share capital into shares
of a larger nominal amount than its existing shiares

11.1.2 subject to the provisions of the Statudeb;divide its shares, or any of them,
into shares of a smaller nominal amount than isdiky the Memorandum of
Association and the resolution may determine that,between the shares
resulting from such sub-division, any of them mag, compared with the
others, have any such preferred, deferred or @pecial rights, or be subject
to any such restrictions, as the Company has poovattach to unissued or
new shares; and

11.1.3 cancel any shares which, at the date opalssing of the resolution, have not
been taken, or agreed to be taken, by any persbriamnish the amount of
the Company's share capital by the amount of theestso cancelled.
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11.2 Where any difficulty arises as a result of aogsolidation or sub-division pursuant to
Article 11.1, the Directors may settle the sametheey consider expedient and in
particular, but without prejudice to the foregomenerality, may make such provision
as they think fit for any fractional entittementéiish may or would arise, including
arrangements under which (treating holdings of enbvex of uncertificated shares and
certificated shares of the same class as if theie wgeparate holdings, unless the
Directors otherwise determine) they may:

11.2.1 determine which of the shares of such m@de to be treated as giving rise to
such fractional entittlement and may decide that @ihthose shares shall be
consolidated with any of the shares of any othdddroor holders which are
similarly determined by it to be treated as giviisg to a fractional entitlement
for such other holder or holders, into a singlesatidlated share and the Board
may, on behalf of all such holders, sell such cbdated share for the best
price reasonably obtained to any person (includihg Company) and
distribute the net proceeds of sale after deduaifdhe expenses of sale in due
proportion among those holders (except that anyuamnotherwise due to a
holder, being less than £3 or such other sum a8dtaed may from time to
time determine, may be retained for the benefthefCompany); or

11.2.2 subject to the Statutes, allot or issue neember credited as fully paid by way
of capitalisation the minimum number of shares meglto round his holding
of shares up to a number which, following consdiaa and division or
sub-division, leaves a whole number of shares (slictment or issue being
deemed to have been effected immediately beforesotiolation or
sub-division, as the case may be); and the am@aiired to pay up such
shares shall be appropriated at the Board's disorétom any of the sums
standing to the credit of any of the Company's res@ccounts (including
share premium account and capital redemption reyesw to the credit of
profit and loss account and capitalised by applylreysame in paying up the
share. In relation to such a capitalisation thee@ors may exercise all the
powers conferred on them by Article 11.4 withouiadinary resolution of the
Company.

11.3 To give effect to a sale pursuant to Article211 the Directors may exercise their
powers under Article 43.

11.4 If shares are allotted or issued pursuantrtwld 11.2.2, the amount required to pay
up those shares may be capitalised as the Diretttimis fit out of amounts standing
to the credit of the Company's reserve accountdu@ng a share premium account
and capital redemption reserve) or to the credjrofit and loss account, whether or
not available for distribution, and capitaliseddpplying the same in paying up in full
the appropriate number of shares. A resolutioth@Directors capitalising part of the
reserves for the purpose set out in Article 11shall have the same effect as if the
capitalisation had been declared by ordinary reswiuwf the Company pursuant to
Article 153.
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12.

13.

14.

15.

16.

Reduction of Capital

Subject to the Statutes and to the rights attatbexhy class of shares for the time
being in issue, the Company may from time to tingespecial resolution reduce its
share capital or any capital redemption reservasesipremium account or other
undistributable reserve in any manner.

Purchase of Own Shares

Subject to the provisions of the Statutes, thhtsigittached to any class of shares for
the time being in issue, the requirements of thedom Stock Exchange and the
Market Rules, the Company may from time to timecphase, or enter into a contract
under which it will, or may, purchase any or all itf own shares (including any
redeemable shares) at any price (whether at pabave or below par), and so that
any shares to be so purchased may be selectedyimanner whatsoever. Every
contract for the purchase of, or under which thenfany may become entitled or
obliged to purchase, shares in the Company shaubi®orised by such resolution of
the Company as may be required by the Statutesvemete appropriate, the London
Stock Exchange.

SHARES

Authority to Allot

Subject to the Statutes, the provisions of thege&las and to any resolution of the
Company in general meeting passed pursuant theaditayjnissued shares of the
Company (whether forming part of the original oy ancreased capital) shall be at
the disposal of the Directors and they may allati(ver without conferring a right of
renunciation), grant options over, offer, or othisevdeal with or dispose of in any
other way unissued shares or rights to subscriberfoonvert any security into shares
to such persons, at such times and generally on ®rms and conditions as they
think proper, but no share may be issued at a digco

Commissions/Brokerage

The Company may in connection with the issue of stmares exercise all powers of
paying commission and brokerage conferred or pecthiby the Statutes. Subject to
the provisions of the Statutes, any such commissidirokerage may be satisfied by
the payment of cash, the allotment of fully or |yapiaid shares, the grant of an option
to call for an allotment of shares or any combmatf such methods.

Renunciation of Allotment

The Directors may at any time after the allotm&rény share, but before any person
has been entered in the Register as the holdarcbf share, recognise a renunciation
thereof by the allottee in favour of some otheisparand may give to any allottee of a
share a right to effect such renunciation uponsarigect to such terms and conditions
as the Directors may think fit to impose.
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17.

18.

19.

20.

Trusts may be Recognised

The Company shall be entitled, but shall not (pkes required by the Statutes or the
provisions of these Articles) be bound, to recogmmssuch manner and to such extent
as it may think fit any trust(s) in respect of aolythe shares of the Company.
Notwithstanding any such recognition, the Compamllsnot be bound to see to the
execution, administration or observance of anyttrwether expressed, implied or
constructive, in respect of any shares of the Campand shall be entitled to
recognise and give effect to the acts and deetisedfiolders of such shares as if they
were the absolute owners thereof. For the purpbsieis Article 17 "trust" includes
any right in respect of any share of the Compainlyerothan absolute right to the
entirety of the same or any interest (whether afpigt contingent, future, partial or
otherwise) of the registered holder of, or the persntitled by transmission to, such
share for the time being or, in the case of a shareant, in the bearer of the warrant
for the time being.

EVIDENCE OF TITLE TO SHARES

Members' Rights to Share Certificates

Subject to Article 20, every person (other thai€mamber whose shares are in
uncertificated form in accordance with Article 2daorecognised person in respect of
whom the Company is not by law required to compéetd have ready for delivery a
certificate) whose name is entered as a membehenRegister in respect of any
certificated share shall be entitled, without paghte receive a certificate for all the
shares of each class registered in his name wathénmonth of the date of allotment
(or one month after the date of expiration of aigytr of renunciation, if earlier) or
within one month of the lodgement of a transfe(subject to the foregoing) within
such other period as the terms of the issue shalige.

Issue of Certificates

Share certificates shall be issued under sealuflimg under securities seal), which
may be affixed or printed on it, or in such otheammer as the Directors may approve,
having regard to the terms of allotment or issuéhefcertificated shares, the Market
Rules and the requirements of the London Stock &xgl. Every share certificate
shall specify the number, class and distinguismaombers (if any) of the shares to
which it relates and the amount paid up thereono ddrtificate shall be issued
representing shares of more than one class. Thectbis may determine, either
generally or in particular cases, that any sigmatur share certificates need not be
autographic but may be affixed to such certificateschanically, electronically, by
laser printing or by such other means or that sagtificates need not be signed by
any person.

Joint Holders
In the case of a share held jointly by severabqes, the Company shall not be

obliged to issue more than one certificate for stettificated share and delivery of a
certificate to the person first named on the regishall be sufficient delivery to all.
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21.

22.

22.1

22.2

22.3

22.4

23.

24,

24.1

Balance Certificate

Where some only of the certificated shares coragrisy a share certificate are
transferred, the old certificate shall be canceflad a new certificate for the balance
of such shares issued in lieu without charge.

Replacement of Share Certificates

Any two or more certificates representingitieated shares of any one class held by
any member may, at his request, be cancelled asidgée new certificate for such
shares issued in lieu without charge on surrendeth@ original certificates for
cancellation.

If any member surrenders for cancellationaeslgertificate representing certificated
shares held by him and requests the Company te isslieu two or more share

certificates representing such shares in such piope as he may specify, the
Directors may, if they think fit and on payment the member of such reasonable
sum as the Directors may decide, comply with secjuest.

If a share certificate has been worn out, dmuar defaced or is alleged to have been
lost, stolen or destroyed, a new certificate regméng the same shares may be issued
to the holder upon request subject to delivery Ughe old certificate or (if alleged to
have been lost, stolen or destroyed) complianch suach conditions as to evidence
and indemnity and the payment of any exceptiontobyocket expenses reasonably
incurred by the Company in connection with the esfuas the Directors may think
fit.

In the case of shares held jointly by seveeatons any such request as is mentioned
in this Article 22 may be made by any one of thatjbolders.

Delivery of Certificate to Broker or Agent

Delivery of a certificate for certificated shatesa broker or agent acting in regard to
the purchase or transfer of shares to which iteslahall be sufficient delivery to the
purchaser or the transferee, as the case may be.

Uncertificated Shares

Pursuant and subject to the requirementseof.tindon Stock Exchange, the Market
Rules and the Regulations, the Directors may petittetto shares and securities of
any class to be evidenced otherwise than by aficaté and title to shares and
securities of such a class to be transferred bynmeé a relevant system and may
make arrangements for each share of a class @dssfifall shares of that class are in
all respects identical) to become a participatiecusity. Title to shares of a particular
class may only be evidenced otherwise than by t#icate where that class of shares
is at the relevant time a participating securitfhe Directors may also, subject to
compliance with the Regulations and the rules of mbevant system, determine at
any time that title to any class of shares may feodate specified by the Directors no
longer be evidenced otherwise than by a certificatéhat title to such a class shall
cease to be transferred by means of any particellevant system. For the avoidance
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24.2

24.3

24.4

24.5

24.6

24.7

24.8

of doubt, shares which are uncertificated sharall sbt be treated as forming a class
which is separate from certificated shares withsémme rights.

For so long as a class of shares remainstigipating security, no provision of these
Articles shall apply or have effect in relationuacertificated shares of that class to
the extent that they are inconsistent in any rdspib:

24.2.1 the holding of shares of that class in tifimated form;
24.2.2 the transfer of title to shares of thasslbay means of a relevant system; and
24.3.3 any provision of the Regulations.

Any share of a class which is at the relewané a participating security may be
changed from an uncertificated share to a certdatahare, and from a certificated
share to an uncertificated share, in accordance and subject as provided in the
Regulations and the rules of any relevant system.

Unless the Directors otherwise determine @ Regulations or the rules of the
relevant system concerned otherwise require, aaseshissued or created out of or in
respect of any uncertificated shares shall be tificated shares and any shares
issued or created out of or in respect of any fagated shares shall be certificated
shares.

Articles 19, 22 and 45 and the second and Hantences of Article 47 shall not apply
to uncertificated shares and the remainder of Brd@ shall apply in relation to such
shares as if the reference therein to the datelochvihe transfer was lodged with the
Company were a reference to the date on which fipgopriate instruction was
received by or on behalf of the Company in accocdawith the facilities and
requirements of the relevant system.

Without prejudice to Article 46 in relation tmcertificated shares, the Directors may
also refuse to register a transfer of uncertifidagieares in such other circumstances as
may be permitted or required by the Regulationsthadelevant system.

References in these Articles to a requireroanény person to execute or deliver an
instrument of transfer or certificate or other doent which shall not be appropriate
in the case of uncertificated shares shall, inctse of uncertificated shares, be treated
as references to a requirement to comply with aglgvant requirements of the
relevant system and any relevant arrangementsgoitatons which the Board may
make from time to time pursuant to Article 24.1.

Where the Company is entitled in terms of $tatutes, the Regulations, the rules,
procedures or practices of any relevant systemiidu&et Rules and the requirements
of the London Stock Exchange to dispose of, farsatept the surrender of, enforce a
lien over, re-allot or sell, transfer or otherw®cure the sale of any shares which
are held in uncertificated form, the Directors shlve the power (subject to the
Statutes, the Regulations, the rules, procedurdspeactices of the relevant system,
the Market Rules and the requirements of the Longimtck Exchange) to take such
steps as the Directors consider appropriate, byuictson by means of a relevant
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24.9

25,

26.

system or otherwise, to effect such disposal, fonfe, surrender, enforcement,
re-allotment, sale or transfer and such powerd ¢habject as aforesaid) include the
right to:

24.8.1 request or require the deletion of any adeipbased entries in the relevant
system relating to the holding of such shares tetiificated form; and/or

24.8.2 alter such computer-based entries so ds/ést the holder of such shares of
the power to transfer such shares to a person dtiser the transferee,
purchaser or his nominee identified by the Comganthis purpose; and/or

24.8.3 require any holder of any uncertificatedreb, which are the subject of any
exercise by the Company of any such entitlementdtice in writing to the
holder concerned, to convert his holding of suclkeutificated shares into
certificated form within such period as may be &gt in the notice prior to
completion of any disposal, sale or transfer othssitares or direct the holder
to take such steps as may be necessary to sedin@feér such shares; and/or

24.8.4 appoint any person to take such other steffge name of the holder of such
shares as may be required to effect the convemsitior transfer of such
shares and such steps shall be as effective &gyfhad been taken by the
registered holder of the uncertificated shares eored;

24.8.5 otherwise rectify or change the Registeespect of that share in such manner
as may be appropriate; and/or

24.8.6 take such other action as may be necedsagnable those shares to be
registered in the name of the person to whom tla@eshhave been sold or
disposed of or as directed by him.

The Company shall not issue to any persomtdicate in respect of an uncertificated
share.

CALLS ON SHARES

Power to Make Calls

The Directors may from time to time make calls mploe members in respect of any
moneys unpaid on their shares (whether on accdutiteonominal value or, when
permitted, in respect of any premium) and not by ttrms of issue thereof made
payable at fixed times. A call shall be deemetidoe been made at the time when
the resolution of the Directors authorising thel eghs passed and may be made
payable by instalments.

Liability for Calls

Each member shall (subject to receiving at ledstlgéar days' notice specifying the
time or times and place of payment and whethemobitns by instalments) pay to the

Company as required by the notice the amount caltelis shares. The joint holders
of a share shall be jointly and severally liablg&y all calls in respect of such share.
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27.

28.

29.

30.

31.

A call may be required to be paid by instalmentd amy, before receipt by the
Company of any sum due thereunder, be revoked stppoed in whole or in part if
and as the Directors may determine. A person wgwm a call is made shall remain
liable to pay the amount called notwithstanding shbsequent transfer of the shares
in respect of which the call was made.

Interest on Overdue Amounts

If a sum called in respect of a share is not ftbre or on the day appointed for
payment thereof, the person from whom the sum is shall pay interest on the
amount unpaid from and including the day appoiritecobayment thereof to the time
of actual payment at such rate fixed by the termallotment or issue of the share
concerned or in the notice of the call, or if nters fixed, at the rate (not exceeding
without the sanction of the Company given by ordinasolution, a rate of 1% per
annum above the base lending rate charged by timep&@wo/'s bankers (or any of
them) for the time being as the Directors determing the Directors shall be at
liberty in any case or cases to waive paymentladrgbart of such interest.

Rights of Member when Call Unpaid

Unless the Directors otherwise determine, no mermsball be entitled to receive any
dividend or to be present and vote at a generakingeer at any separate general
meeting of the holders of any class of shares reith@erson or (save as proxy for
another member) by proxy, or be reckoned in a quonr to exercise any other right
or privilege as a member in respect of a share bgldim unless and until he shall
have paid all calls for the time being due and plyay him in respect of that share,
whether alone or jointly with any other person,etbgr with interest (if any) to the

Company.

Deemed Calls

Any amount which by or pursuant to the terms dbtalent or issue of a share
becomes payable on allotment or issue or at amylfdate, whether on account of the
nominal value of the share or by way of premiumalisfor the purposes of the
provisions of these Articles be deemed to be adtdll made and payable on the date
on which, by or pursuant to the terms of allotmanissue, the same becomes payable
and in case of non-payment all the relevant proussiof these Articles as to payment
of interest and expenses, forfeiture or otherwisallsapply as if that amount had
become due and payable by virtue of a call dulyeread notified.

Power to Differentiate between Holders

Subject to the terms of allotment or issue, thee@ors may, at any time and from
time to time, differentiate between the allottepthe holders as to the amount of calls
to be paid and the times of payment.

Payment of Calls in Advance

31.1 The Directors may, if they think fit, receifrem any member willing to advance the

same, all or any part of the moneys (whether owtcof the nominal value of the
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31.2

32.

32.1

32.2

33.

33.1

33.2

shares or in respect of any premium) uncalled apéial upon the shares held by him
and such payment in advance of calls shall extsigub that extent, the liability upon
the shares in respect of which it is made and dpemoney so received, or upon so
much thereof as from time to time exceeds the amthém called upon such shares.
The Company may pay interest at such rate (notegkieg without the sanction of the
Company given by ordinary resolution, a rate of p& annum above the base
lending rate charged by the Company's bankersnppfthem) for the time being) as
the member paying such sum and the Directors megeawn the moneys so received
(until and to the extent that the same would butsiach advance become payable).
Sums so paid in advance shall not entitle partimpan any dividend.

The Directors may at any time repay moneyd ppiin advance of calls upon giving
to the member not less than 14 days' clear natiegiting.

FORFEITURE OF LIEN

Notice on Failure to Pay a Call

If a member fails to pay in full any call mstalment of a call on or before the due
date for payment thereof, the Directors may attang thereafter give to him or any

person entitled to the shares by transmission egg than 14 clear days' notice in
writing requiring payment of the amount unpaid tibge with any interest which may

have accrued thereon and any costs, charges aetasegincurred by the Company
by reason of such non-payment.

The notice shall specify a further day (nahfdess than 14 clear days from the date
of service of the notice) on or before which, ahe place where, the payment
required by the notice is to be made, and shat# skeat if the amount specified in the
notice is not paid in full as required by the netithe shares on which the call has
been made will be liable to be forfeited.

Forfeiture for Non-Compliance

If the requirements of any notice given undgicle 32 are not complied with, any
share in respect of which such notice has beemgmway, at any time after such
non-compliance and before payment required by tbecen has been made, be
forfeited by a resolution of the Directors to tledffect. Such forfeiture shall include
all dividends declared and other moneys payabtespect of the forfeited share and
not actually paid before forfeiture. The Directanay accept a surrender of any share
liable to be forfeited under the provisions of #heArticles and, in such case,
references herein to forfeiture shall include unies.

When any share has been forfeited, the Comglaly serve notice of the forfeiture

on the person who was before forfeiture the hotdéhe share or the person who was
before forfeiture entitled to the share by transmois; but no forfeiture shall be in any

manner invalidated by any omission or neglect te giuch notice as aforesaid. An
entry of the fact and date of forfeiture or surrenshall be made in the Register.
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34.

35.

36.

37.

Forfeiture may be Annulled

The Board may, at any time before any share deifed has been cancelled or sold,
re-allotted or otherwise disposed of, annul thdefture, on the terms that payment
shall be made of all calls and interest due thesewhall expenses incurred in respect
of the share and on such further terms (if anyha$3oard shall see fit.

Disposal of Forfeited Shares

Subject to the Statutes, a share which has be@itéal or surrendered and all rights
attaching to it shall become the property of thenpany and may be sold, re-allotted
or otherwise disposed of either to the person wlas Wwefore such forfeiture or

surrender the holder of or entitled thereto orrig ather person upon such terms and
in such manner as the Directors shall think finatordance with Article 43. At any

time before a sale, re-allotment or dispositiore forfeiture or surrender may be

cancelled on such terms as the Directors think finy share which has been so
forfeited or surrendered and has not been sold/loged or disposed of shall be

cancelled within three years of such forfeituresarrender in accordance with the
provisions of the Statutes.

Disposal of Forfeited Shares

Every share which shall be forfeited shall themrufppecome the property of the

Company. Subject to the provisions of the Act, auwch share may be sold,

re-allotted or otherwise disposed of, either togheson who was before forfeiture the
holder thereof or entitled thereto or to any otperson, on such terms and in such
manner as the Board shall determine. The Board, fmythe purposes of the

disposal, authorise some person to transfer thee shaquestion and may enter the
name of the transferee in respect of the transfershare in the Register

notwithstanding the absence of any share cerdit&ting lodged in respect thereof
and may issue a new certificate to the transferse.instrument of transfer executed
by that person shall be as effective as if it hadrnbexecuted by the holder of, or the
person entitled by transmission to, the share. Tenpany may receive the

consideration (if any) given for the share on itpdsal.

Liability following Forfeiture

A person whose share has been forfeited shaledease a member in respect of such
share and shall, if the share is in certificatednfosurrender to the Company for
cancellation the certificate for such share. Sommber shall, notwithstanding the
forfeiture, remain liable (unless payment is waivedwhole or in part by the
Directors) to pay to the Company all moneys whihthe date of forfeiture, were
presently payable by him to the Company in respttite share together with interest
on such sum at such rate as may be fixed by tmestef allotment or issue of the
share or in the notice of the call, or, if no regdixed, at such rate (not exceeding,
without the sanction of the Company given by ordineesolution 1% per annum
above the base lending rate charged by the Congphaykers (or any of them) for
the time being) as the Directors may determine frama including the date of
forfeiture until payment. The Directors may, ireithabsolute discretion, enforce
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38.

39.

40.

41.

41.1

payment without any allowance for the value of $hares at the time of forfeiture or
surrender or waive payment in whole or in part.

Extinction of Claims

The forfeiture of a share shall involve the exiioie at the time of forfeiture of all
interest in and all claims and demands againsCihiapany in respect of the share
and all other rights and liabilities incidentalttee share as between the holder whose
share is forfeited and the Company, except only fiichose rights and liabilities as
are by these Articles expressly saved, or as artdyAct given or imposed in the
case of past members.

Evidence of Forfeiture

A statutory declaration by a Director or the Stamethat a share has been forfeited in
pursuance of these Articles, and stating the datevlnich it was forfeited, shall, as
against all persons claiming to be entitled to share adversely to the forfeiture
thereof, be conclusive evidence of the facts theséated. The declaration, together
with the receipt of the Company for the consideratjif any) given for the share on
the sale or disposition thereof and a certificatetlie share under the seal delivered to
the person to whom the same is sold or disposeshaf| (subject if necessary to the
execution of an instrument of transfer) consti@tgood title to the share. Subject to
the execution of any necessary transfer, such pesisall be registered as the holder
of the share and shall be discharged from all calile prior to such sale or
disposition and shall not be bound to see to tipdication of the purchase money or
other consideration (if any), nor shall his titke the share be affected by any act,
omission or irregularity relating to or connectedhwhe proceedings in reference to
the forfeiture or disposal of the share. Such qershall not (except by express
agreement with the Company) become entitled to dimglend which might have
accrued on the share before the completion ofdleea disposition thereof.

Lien on Partly Paid Shares

The Company shall have a first and paramountdiervery share (not being a fully
paid share) registered in the name of a membertfwhsolely or jointly with another
person) for all moneys (whether presently payableot) called or payable at a fixed
time in respect of such share and to the extentiratite circumstances permitted by
the Statutes. The Company's lien (if any) on aesishall extend to any amount,
including, without prejudice to the foregoing gealbyr, dividends payable in respect
of it. The Directors may at any time or in a partar case waive any lien which has
arisen or declare any share to be exempt wholpadially from the provisions of this
Article 39.

Enforcement of Lien by Sale

The Company may exercise its powers undeclari3 and sell in such manner as the
Directors think fit any share on which the Compéaag a lien. No sale shall be made
unless:
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42.

43.

44,

41.1.1 some sum in respect of which the lien exist presently payable or the
liability or engagement in respect of which sucknliexists is liable to be
presently fulfilled or discharged;

41.1.2 a notice in writing shall have been givethie holder for the time being of the
share, or to the person entitled thereto by trassion, demanding payment of
the sum then payable or specifying the liabilityeagagement and demanding
payment, fulfilment or discharge thereof and givmgice of the intention to
sell in default in payment fulfilment or discharglesuch payment; and

41.1.3 not less than 14 clear days have expitted thfe delivery of such notice.

Application of Proceeds of Sale

The net proceeds of any sale pursuant to Artitleafter payment of the costs of such
sale, shall be received by the Company and apphedr towards payment or
satisfaction of the amount in respect of whichlibe exists, so far as the same is then
payable. Any balance remaining shall (in respefctcertificated shares, upon
surrender to the Company for cancellation of théifezate for the shares sold or the
provision of an indemnity as to any lost or stoterdestroyed certificate required by
the Directors), subject to a like lien for amountg presently payable as existed on
the shares before the sale, be paid to the perstite@ to the shares immediately
before the sale or the person (if any) entitledtdfaypsmission to the shares so sold
(without interest).

COMPULSORY SALE POWERS

Powers of Sale

The Directors may exercise the powers conferredhem by this Article 43 only
when they are empowered to do so pursuant to adyrtafies 11.3, 35, 41 and 60.
The Directors may, if necessary, authorise someopeto execute an instrument of
transfer of a certificated share on behalf of tieédér of (or the person entitled by
transmission to) the shares to any person. Thecidrs may, if necessary, exercise
any of the powers conferred on the Company by krti}.8 to effect the transfer of
an uncertificated share on behalf of the holder(a@f the person entitled by
transmission to) the share to any person. In eitase, the transfer shall be as
effective as if it had been made by the holder of the person entitled by
transmission to) the share and the Company mayweet®e consideration (if any) for
the disposal and may register the transferee asalder of the share.

Evidence of Due Forfeiture and Sale

A statutory declaration in writing by a Directarthe Secretary of the Company that a
share has been sold to deal with fractional englets or duly forfeited or

surrendered or sold to satisfy a lien of the Congpan sold pursuant to Article 60 on

a date specified in the declaration shall be canduevidence of the facts stated
therein as against all persons claiming to be ledtito the share. Such declaration
shall (subject to the execution of a transfer ifessary) constitute a good title to the
share and the person to whom the share is sokll|atted or otherwise disposed of
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45.

45.1

45.2

45.3

46.

46.1

46.2

shall be registered as the holder of the shareshatl not be bound to see to the
application of the consideration (if any) nor sha# title to the share be affected by
any irregularity or invalidity in the proceedingslating to the forfeiture, surrender,
sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

Form of Transfer

Subject to such of the restrictions of thedickes as may be applicable, any member
may transfer all or any of his certificated shdbgsan instrument of transfer in the
usual or common form or in any other form accematd the Directors. The
instrument of transfer of a share shall be signedrlbon behalf of the transferor and,
unless the share is fully paid, by or on behatheftransferee.

Subject to such of the restrictions of thesgiclkes as may be applicable, an
uncertificated share may be transferred in accaelamth the Regulations and the
rules of any relevant system.

A transferor shall remain the holder of tharshconcerned (whether a certificated
share or an uncertificated share) until the namé¢heftransferee is entered in the
Register as the holder of that share.

Right to Decline Registration of Transfers of €rtificated Shares

Subject to Article 89, the Market Rules and thquirements of the London Stock
Exchange, the Directors may in their absolute dismn and without giving any
reasons refuse to register the transfer of a watifd share which is not fully paid or
on which the Company has a lien provided that ploiser will not be exercised so as
to disturb the market in those shares.

Subject to Article 89, the Market Rules and thquirements of the London Stock
Exchange, the Directors may also refuse to regibgetransfer of a certificated share
or a renunciation of a renounceable letter of alkait (except where to do so would
disturb the market in the shares) unless all ofalewing conditions are satisfied:

46.2.1 itis in respect of only one class of share

46.2.2 it is in favour of a single transferee enauncee or not more than four joint
transferees or renouncees;

46.2.3 it is duly stamped (if required); and

46.2.4 it is delivered for registration to theisdgr's office or such other place as the
Directors may determine, accompanied by the ceatidi(s) for the shares to
which it relates (except in the case of a tranisjea recognised person where a
certificate has not been issued or in the caserehanciation) and such other
evidence as the Directors may reasonably requirpréee the title of the
transferor or person renouncing and the due exatbty him of the transfer or
renunciation or, if the transfer or renunciationeisecuted by some other
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46.3

47.

48.

48.1

48.2

49.

person on his behalf, the authority of that persmilo so provided that the
Board shall not refuse to register any transferemunciation of partly paid
shares which are admitted to trading on the Lon8Stwtk Exchange on the
grounds that they are partly paid shares in cir¢cantes where such refusal
would prevent dealings in such shares from taklaggpon an open and proper
basis.

If the Directors refuse to register the transff a certificated share the Directors shall,
within two months after the date on which the tfangvas lodged with the Company,
send notice of the refusal to the purported traesfe An instrument of transfer which
the Directors refuse to register shall (excephand¢ase where fraud or any other crime
involving dishonesty is suspected in relation t@hsdransfer) be returned to the
purported transferor. All instruments of transfgrich are registered may be retained
by the Company.

Notice of Refusal

If the Board refuses to register a transfer ohars it shall, within two months after
the date on which the transfer was lodged with Gmenpany, send notice of the
refusal to the transferee. Any instrument of tfansvhich the Board refuses to
register shall (except in the case of suspectedttoal fraud) be returned to the person
depositing it. All instruments of transfer whicreaegistered may be retained by the
Company.

Reqistration of Transfers of Uncertificated Shees

Subject to the Statutes, the Market Rulesthadequirements of the London Stock
Exchange, the Company shall register a transféitlefto any uncertificated share or

any renounceable right of allotment of a share Wisca participating security held in

uncertificated form in accordance with the Regolagi but so that the Directors may
refuse to register such a transfer in favour ofertban four persons jointly or in any
other circumstance permitted by the Regulationsdpkwhere to do so would disturb
the market in the shares).

If the Directors refuse to register the transiff an uncertificated share or of any such
uncertificated renounceable right of allotment csheare, the Company shall, within
two months after the date on which the transfetrucsion relating to such transfer
was received by the Company, send notice of thesaéto the purported transferee.

No Fee on Registration

No fee will be charged by the Company in respéth® registration of any transfer of
a share or the renunciation of a renounceable lettallotment or instruction or other
document relating to or affecting the title to aghor otherwise for making any other
entry in the Register.

FARDM1-57101.3 30



50. Closure of Reqgister

50.1 Subject to the Statutes, the registratiomaofsfer of shares may be suspended and the
Register closed at such times and for such peasdfe Directors may from time to
time determine and either generally or in respéeainy class of shares, provided that:
50.1.1 the Register shall not be closed for mioa@ 80 days in any year;

50.1.2 the Company shall not close the Registating to a participating security
without the consent of the operator of the relewgstem; and

50.1.3 notice of such closing shall be given byeatisement in accordance with the
Statutes.

51. Branch Reaqister

Subject to, and to the extent permitted by, thetusts, the Market Rules and the
requirements of the London Stock Exchange, the Gmppor the Directors on behalf
of the Company, may arrange for a branch regisieoe kept in any territory of

members resident in such territory. The Directoray make, and vary, such
regulations as it may think fit regarding the kegpof any such register.

52. Retention of Transfers

All instruments of transfer which are registerdthlk subject to Article 173, be
retained by the Company but any instrument of feanshich the Directors refuse to
register shall (except in the case of fraud) barnetd to the person lodging it when
notice of the refusal is given.

TRANSMISSION OF SHARES

53. Transmission on Death

If a member dies, the survivors or survivor whithe deceased was a joint holder, and
the executors or personal representatives or asirators of the deceased where he
was a sole or only surviving holder, shall be thdygersons recognised by the
Company as having any title to his interest inghares. However, nothing in these
Articles shall release the estate of a deceasateh@lvhether sole or joint) from any
liability in respect of any share held by him.

54, Election by Person Entitled by Transmission

54.1 Subject to the provisions of Article 53, argrgpn becoming entitled to a share by
transmission may (subject as hereinafter providguhn supplying to the Company
such evidence as the Directors may from time t@ tisasonably require to show his
title to the share, elect either to (i) be registeas holder of the share in either a
personal or representative capacity or (ii) transigch share to some other person
nominated by him. If he elects to become regidtérienself he shall give notice to
the Company to that effect. If he elects to transuch share to another person he
shall:
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54.2

54.3

55.

56.

56.1

56.2

54.1.1 if such share is a certificated share, @eean instrument of transfer of the
share in favour of that person; or

54.1.2 if such share is an uncertificated shaitbgre procure that instructions are
given by means of the relevant system to effectrdnesfer of the share to that
person or change the share to a certificated dvatdransfer it in accordance
with Article 54.1.1.

All the provisions of these Articles relatibg the transfer and the registration of
shares shall apply to any such notification orgfanor instruction (as the case may
be) which shall be treated as if it were a tranefexcuted, or instruction given (as the
case may be), by the member registered as therhafldgmy such share and his death,
bankruptcy or other event as aforesaid had notroedu

The Directors may at any time require a petsomake the election referred to in
Article 54.1 to be registered himself or to trangfee share and if the requirements are
not complied with within 90 days of being issuele tDirectors may withhold
payment of all dividends and other moneys payableespect of the share until the
requirements have been met.

Rights of Persons Entitled by Transmission

Save as otherwise provided by or in accordanck thg provisions of these Articles,
a person becoming entitled to a share by transomsgupon supplying to the
Company such evidence as the Directors may reaoretfuire to show his title to
the share) shall have the rights, including rigissto dividends and other moneys
payable in respect of the share, to which he wbel@ntitled if he were the holder of
the share, except that he shall not before beigigtexed as the holder of the share be
entitled in respect of it to receive notice of,eadl or vote at any meeting of the
Company or at any separate meeting of the holdem@ny class of shares in the
Company.

SHARE WARRANTS

Share Warrants

The Company may, with respect to any of it/ fpaid certificated shares, issue a
warrant (which such term for the purpose of thestcles, shall include a warrant

certificate in respect thereof) to bearer stathmaf he bearer of the warrant is entitled
to the shares specified in the warrant, and mayigeo(by coupons or otherwise for

the payment of future dividends on the shares @edun such warrant.

A share warrant shall entitle the bearer efsame to the shares included in it. Those
shares may be transferred by the delivery of tlaestvarrant and the provisions of
these Articles regarding the transfer and transomssf shares shall not apply to the
same. Each share warrant shall be issued unde(irsgading under securities seal
or, in the case of shares on a branch registeoffanal seal for use in the relevant
territory) or in such other manner as the Directoey approve.
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56.3

56.4

56.5

The Directors shall be entitled to accept @ifmate (in such form and from such
person as the Directors may approve) to the effextta specified person is shown in
the records of the person issuing such certifiGebeing entitled to the shares
comprised in a specified share warrant as sufficesdence of the facts stated in
such certificate. The Directors shall also betlatito treat the deposit of such
certificate at the registrar's office (or any otipdaice specified from time to time by
the Directors) as equivalent to the deposit théthe share warrant, and may allot to
the person named in such certificate any shareshioh the bearer of the share
warrant referred to in such certificate may betlai The right of the allottee to the
allotment shall not, after any such allotment, bestioned by any person.

The Directors may determine, and from timéne vary, the conditions upon which
share warrants shall be issued, including those:

56.4.1 upon which a new share warrant or coupdinb&iissued in the place of one
worn out, damaged or defaced, or one alleged t@ lmen lost, stolen or
destroyed (but no new share warrant may be issoe@pglace one that is
alleged to have been lost unless the Directorsatisfied beyond reasonable
doubt that the original share warrant has beenaed);

56.4.2 upon which (subject as set out below) thardr of a share warrant shall be
entitled to receive notice of and to attend ane \aitgeneral meetings;

56.4.3 upon which dividends will be paid; and

56.4.4 upon which a share warrant may be surreddand the name of the holder
entered in the Register in respect of the sharesifsgd in such share warrant.

The conditions for the time being in force raigtito share warrants (whether
made before or after the issue of any particulareshvarrant) shall apply to

the bearer of a share warrant unless stated tocdinérary in any such

conditions or in these Articles.

Subject to the terms of any conditions for tinge being in force relating to share
warrants and except as specifically stated to dmerary in these Articles, the bearer
of a share warrant may at any time deposit theestarrant at the registrar's office
(or at such other place as the Directors may friome to time nominate). So long as
the share warrant remains so deposited, the depagitll have the same right of
signing a requisition for calling a meeting of empany or of any class of member
of the Company, of giving notice of intention tdosuit a resolution to a meeting and
of attending and voting, giving a proxy and exengsthe other privileges of a
member, at any meeting held after the expiry ohd@rs from the time of deposit, as
if his name were inserted in the Register as tHdenmf the shares included in the
deposited share warrant. If a share warrant iogltgal elsewhere than at the
registrar's office (or such other place as the daes have nominated), the depositor
must obtain from the person with whom the sameejgsodited a certificate of such
deposit in such form as the Directors may requiexsying the share warrant and the
number of shares included in that share warrant randt lodge the certificate of
deposit at the registrar's office (or such othacelas the Directors have nominated),
at least 48 hours before the time of the meetingvtath the depositor desires to
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56.6

57.

58.

59.

attend or to be represented. Every share warrhighvwshall have been so deposited
shall remain so deposited until after the closifighe meeting (or any adjournment
thereof) at which the depositor desires to attanio be represented.

Except as specifically stated to the contrarthese Articles or in the terms of any
conditions for the time being in force relatingstzare warrants, no person shall, as the
bearer of a share warrant, be entitled to sigmaiséion for calling a meeting of the
Company or of any class of member of the Compartp gjive notice of intention to
submit a resolution to a meeting or attend or wotgive a proxy or exercise any other
privilege of a member at a meeting of the Companyat a meeting of any class of
member of the Company or be entitled to receive rolyces from the Company.
However, the bearer of a share warrant shall bitlezhin all other respects to the
same privileges and advantages as if he were namb@ Register as the holder of
the shares included in the share warrant, and &dlelshdeemed to be a member of the
Company.

STOCK
conversion

The Company may from time to time, by ordinaryoteg8on, convert any fully paid
up certificated shares into stock or reconvertstogk into fully paid up shares of any
denomination. If and whenever any unissued sharasy class in the capital of the
Company for the time being shall have been issueldoa fully paid and at that time
the shares of that class previously issued shalldstonverted into stock such further
shares upon being fully paid shall ipso facto bevested into stock transferable in the
same units as the existing stock of that class.

Transfer

The holders of stock may transfer all or any paduch stock in the same manner and
subject to the same regulations as and subjecthtohwthe certificated shares from
which the stock arose might have been transferoedaé near to the same as
circumstances permit). However, no stock shaltrbesferable except in such units
(which shall not be greater than the nominal amairthe certificated shares from
which the stock arose) as the Directors may fronetio time determine.

Rights and Privileges

The holders of the stock shall, according to thewant of the stock held by them,

have the same rights, privileges and advantagesgasds dividends, return of capital,
voting and other matters as if they held the dediéd shares from which the stock
arose; but no such right, privilege or advantayeépt as regards participating in the
profits or assets of the Company) shall be confletrg an amount of stock which

would not, if existing in shares, have conferrednsught, privilege or advantage.
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60.

60.1

60.2

UNTRACED SHAREHOLDERS

Sales of Shares of Untraced Shareholders

The Company may exercise its powers underclard3 and sell, at the best price
reasonably obtainable at the time of sale, theeshaf a member or the shares to
which a person is entitled by transmission if:

60.1.1 during the period of 12 years immediatelgrpto the date of the publication
of the advertisements referred to in Article 60.(be€ if published on different
dates, the first such date) at least three dividdmndhether interim or final) in
respect of those shares have become payable adividend payable on the
share has either been claimed by the holder ofpenson entitled by
transmission to, the shares at any time duringréevant period and the
Company has received no communications in resdestich share from the
member or person entitled by transmission;

60.1.2 the Company has, on or after the expiryhef period referred to in Article
60.1.1, inserted an advertisement of its intentoosell the relevant shares both
in a United Kingdom national newspaper and in agpaper circulating in the
area in which the last known address of such membtre person entitled by
transmission to the shares, or the address at vd@ohce of notices may be
effected in the manner authorised by the provisafithese Articles, is located
and by giving notice to any relevant regulatoryhauity, the London Stock
Exchange and/or to any other stock exchange orgresed investment
exchange on which the shares are listed and/oedratlits intention to sell the
relevant shares and provided that the said adeaerésts, if not published on
the same day, shall have been published withina38 df each other;

60.1.3 during the further period of three monthifofving the date of the publication
of such advertisements (or, if published on diffiér@ates, the last such date),
the Company, so far as the Directors are aware, rfudsreceived any
communication from such member or person (in higacay as member or
person entitled by transmission).

The Company shall also be entitled to selthexmanner provided for in this Article
60, any share (an "additional share") issued duttiegperiod or periods of 12 years
and three months in respect of any share to whiticlé& 60.1 applies or in respect of
any share issued during such periods, providedhleatequirements of:

60.2.1 Article 60.1.1, but modified to exclude twerds "during the period of 12
years immediately prior to the date of the pubiaatof the advertisement
referred to in Article 60.1.2 (or, if published dlifferent dates, the earlier

date)";

60.2.2 Article 60.1.2, but modified to exclude therds "on or after the expiry of the
period referred to in Article 60.1.1"; and
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60.3

60.4

61.

62.

62.1

62.2

60.2.3 Atrticle 60.1.3,
are satisfied in respect of such additional share.

To give effect to any sale of shares pursuanthis Article the Directors may
authorise some person to transfer the shares stiqneand may enter the name of the
transferee in respect of the transferred sharethenRegister notwithstanding the
absence of any share certificate being lodgedspe@ thereof and may issue a new
certificate to the transferee. An instrument ahsfer executed by that person shall be
as effective as if it had been executed by the drotd, or the person entitled by
transmission to, the shares. The purchaser shiahenbound to see to the application
of the purchase moneys, nor shall his title tosth&res be affected by any irregularity
or invalidity in the proceedings relating to théesa

The net proceeds of sale shall belong to thengany, but the Company shall be
obliged to account to the former member or othesge previously entitled by
transmission to the relevant shares for an amaguetlé¢o such net proceeds and shall
carry all moneys in respect thereof to a separateumt and enter the name of such
former member or other person in its books as ditorefor such amount. Such
amount shall be a permanent debt of the Compang. trbst shall be created in
respect of such debt, nor shall any interest balgayin respect of the same. The
Company shall not be required to account for anpeycearned on the net proceeds,
which may be employed in the business of the Compam invested in such
investments as the Directors may from time to tilek fit.

GENERAL MEETINGS

Annual General Meeting

Subject to the provisions of the Act, annual gahemeetings shall be held at such
time and at such place as the Directors may determi

Extraordinary General Meeting

All general meetings of the Company other thach annual general meeting shall be
called extraordinary general meetings.

The Directors may whenever they think fit, afdghll on requisition in accordance
with the Statutes, proceed with proper expeditmndnvene an extraordinary general
meeting. An extraordinary general meeting convdnethe Directors shall be held at
such time and place as may be determined by trexfns. Whenever the Directors
convene an extraordinary general meeting on reguisby members, such meeting
shall be convened for a date not more than six svaétker the requisition is deposited
at the Office. If the Directors fail to convene extraordinary meeting the meeting
may be convened by the requisitionists. At anytmgeconvened on such requisition
by such requisitionists no business shall be tdedaexcept that stated by the
requisition or proposed by the Directors. If ay ime there are not within the United
Kingdom sufficient Directors to call a general niegt any Director may convene a
general meeting.
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63.

64.

64.1

64.2

64.3

64.4

64.5

64.6

Class Meeting

The provisions of these Articles relating to gahemeetings shall apply, with
necessary modifications, to any general meetinth@fholders of a separate class of
shares.

NOTICE OF GENERAL MEETINGS

Period of Notice and Persons Entitled to RecawWotice

An annual general meeting and any extraordimg@neral meeting at which it is
proposed to pass a special resolution or (exceppraegided by the Statutes) a
resolution of which special notice has been givethe Company, shall be called by
not less than 21 clear days' notice in writing amy other extraordinary general
meeting by not less than 14 clear days' noticeriting.

The notice shall be given in the manner hafegn mentioned to the Auditors, to the
Directors and to all members who are entitled unidemprovisions of these Articles to
receive such notices from the Company.

The Directors may determine that personsledtib receive notice of meetings are
those persons entered on the Register at the afdagsiness on a day determined by
the Directors, but if the Company is a participgtissuer, the day determined by the
Directors may not be more than 21 clear days beaf@alate upon which the relevant
notice is being sent.

Subject to the provisions of the Act and ntitatanding that it has been called by a
shorter notice than that specified above, a gemaeadting shall be deemed to have
been duly called if it is so agreed:

64.4.1 in the case of an annual general meetingllihe members entitled to attend
and vote thereat; and

64.4.2 in the case of an extraordinary generakimggeby a majority in number of the
members having a right to attend and vote at thegtimg, being a majority
together holding not less than 95% in nominal valtighe shares giving that
right (excluding any shares in the company helttessury shares).

For the purposes of this Article 64, the caseghich notice in writing of a meeting is
to be treated as given to a person include anywhsee notice of the meeting is sent
using an electronic communication to such addressnay for the time being be
notified by that person to the Company for thatpose.

For the purposes of this Article 64, the caseghich notice in writing of a meeting is
to be taken as given to a person also include asg where:

64.6.1 the Company and that person have agreeddliaes of meetings required to
be given to that person may instead be accesst#thbgerson on a web site;

64.6.2 the meeting is a meeting to which thategent applies;
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64.6.3 that person is notified, in a manner fa time being agreed for that purpose
between him and the Company, of:

64.6.3.1 the fact that the notice has been phuddi®n a web site;
64.6.3.2 the address of the web site; and
64.6.3.3 the place on the web site where theaaohay be accessed, and

how it may be accessed; and
64.6.4 the notice continues to be published oh wWeb site throughout the period
beginning with the giving of that notification amtding with the conclusion
of the meeting;
and for the purposes of this Article 64, a notreated in accordance with this
Article 64 as given to any person is to be treaedo given at the time of the
notification mentioned in Article 64.6.3.

64.7 In addition to the requirements of Article @onotification given for the purposes of
Article 64.6.3 must:

64.7.1 state that it concerns a notice of a Coypageting served in accordance with
the Act; and

64.7.2 state whether the meeting is to be an dmextraordinary general meeting.
64.8 Nothing in Article 64.6 shall invalidate theopeedings of a meeting where:

64.8.1 any notice that is required to be publisagsdnentioned in Article 64.6.4 is
published for a part, but not all, of the periodntn@ned in that Article; and

64.8.2 the failure to publish that notice throughthat period is wholly attributable
to circumstances which it would not be reasonablehdave expected the
Company to prevent or avoid.

65. Contents of Notice

65.1 Every notice calling a general meeting shagc#y the place and the day and time of
the meeting (including any satellite meeting plaeesanged in accordance with
Article 68 which shall be identified as such). Tinatice shall also state reasonably
prominently that a member entitled to attend anté ve entitled to appoint one or
more proxies to attend and, on a poll, vote instdadm and that a proxy need not be
a member of the Company.

65.2 In the case of an annual general meetingndtiee shall also specify the meeting as
such.
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65.3

65.4

65.5

65.6

66.

66.1

67.

In the case of any general meeting at whidiness other than ordinary business (as
defined in Article 66) is to be transacted, theaceshall specify the general nature of
the business to be transacted at the meeting.

In the case of any general meeting at whighrasolution is to be proposed as an
extraordinary resolution or as a special resolytiba notice shall contain a statement
to that effect.

The notice shall include details of any areangnts made in accordance with Article
68, making clear that participation in those areangnts will amount to attendance at
the meeting to which the notice relates.

The notice may specify a time (which, if then@pany is a participating issuer, shall
not be more than 48 hours before the time fixedttiermeeting) by which a person
must be entered on the Register in order to bédexhto attend or vote at the meeting.
No person shall have the right to attend or votthatmeeting if he is entered on the
Register after the specified time.

Ordinary Business

Ordinary business shall mean and include dmiginess transacted at a general
meeting of the following classes:

66.1.1 declaring a dividend;
66.1.2 receiving, considering and/or adopting #mxounts, the reports of the
Directors and Auditors and other documents requicedbe annexed to the

accounts;

66.1.3 appointing or re-appointing the Auditorg atetermining or authorising the
Directors to determine the remuneration of the fardi

66.1.4 appointing or re-appointing Directors tbMacancies arising at the meeting on
retirement by rotation or otherwise;

66.1.5 any other business which pursuant to tldutis shall be required to be
transacted at an annual general meeting; and

66.1.6 all other business transacted at a gemeeating shall be termed special
business.

Omission or Non-Receipt of Notice

The accidental omission to give notice of a meg{including any in the form of an
electronic communication) or the accidental omisdio send any document relating
to any meeting to, or the non-receipt of any suatice or document by, any person
entitled to receive the notice or document shallingalidate the proceedings at that
meeting.
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68.

68.1

68.2

69.

69.1

General Meetings at More than One Place

The Directors may resolve to enable persotideghto attend a general meeting to do
so by attendance and participation (concurrenthy wie proceedings at the principal
meeting place) at any satellite meeting place aeya/in the world and the members
present in person or by proxy at satellite meeptaces shall be counted in the
quorum for and be entitled to vote at, the genemakting in question, and that
meeting shall be duly constituted and its procegslivalid provided that the chairman
of the general meeting is satisfied that adequatsities are available throughout the
general meeting to ensure that members attendiegchkt of the meeting places are
able to:

68.1.1 participate in the business for which tleetimg has been convened,

68.1.2 hear and see all persons who speak (whéthdghe use of microphones,
loudspeakers, audio-visual communications equipnoendtherwise) in the
principal meeting place and any satellite meetilaggs and

68.1.3 be heard and seen by all other personeesent in the same way.

The chairman of the general meeting shall lesgmt at, and the meeting shall be
deemed to take place at, the principal meetingeplac

Change in Place and/or Time of Meeting

If, after the giving of notice of a generaleatieg but before the meeting is held, or
after the adjournment of a general meeting butreefioe adjourned meeting is held
(whether or not notice of the adjourned meetingeaiired), the Directors decide that
it is impracticable or unreasonable to hold thetimgeat the declared place (or any of
the places, in the case of a meeting to which k68 applies) and/or time, it may
change the place (or any of the places, in the chsemeeting to which Article 68
applies) and/or postpone the time at which the imges to be held. If such a
decision is made, the Directors may change theeflaicany of the places, in the case
of a meeting to which Article 68 applies) and/osipmne the time again if it decides
that it is reasonable to do so. In either case:

69.1.1 no new notice of the meeting need be gi\mn, the Directors shall, if
practicable, advertise the date, time and placth@fmeeting in at least one
United Kingdom national newspaper and shall makangements for notices
of the change of place and/or postponement to apgtethe original place
and/or at the original time; and

69.1.2 notwithstanding Article 93, an instrumehipooxy in relation to the meeting
may be deposited at any time not less than 48 hobefsre any new time
appointed for holding the meeting.
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70.

70.1

70.2

70.3

71.

72.

73.

73.1

PROCEEDINGS AT GENERAL MEETINGS

Chairman

The chairman of the Directors (if any), omis absence a deputy chairman (if any),
shall preside as chairman at every general meetirtpe Company. If neither the
chairman nor the deputy chairman is present withth minutes after the time
appointed for holding the meeting and willing tot,athe Directors present shall
choose one of their number to be chairman of thetimg or, if there is only one
Director present and willing to act, he shall baioman of the meeting if willing to
act. If no Director is present within 15 minutes,if all the Directors present decline
to take the chair, the members present and entitleate shall choose one of their
number to be chairman of the meeting. If thereta@ or more deputy chairmen
willing to act as chairman of the meeting, the pgmns of Article 123.2 shall apply.

The decision of the chairman on points of Qraeatters of procedure or arising
incidentally out of the business of a general nmgegis conclusive, as is the chairman's
decision, acting in good faith, on whether a poininatter is of this nature.

Nothing in the provisions of these Articlesnended to restrict or exclude any of the
powers or rights of a chairman of a meeting whighgiven by law.

Quorum

No business, other than the appointment of a wlaair of the meeting, shall be
transacted at any general meeting unless a quasypnesent at the time when the
meeting proceeds to business. Two members présgoérson or by proxy and
entitled to vote shall be a quorum for all purposes

Lack of Quorum

If within 30 minutes from the time appointed folganeral meeting (or such longer
interval as the chairman of the meeting may thinkd allow), a quorum is not
present or if, during the meeting a quorum ceaeebet present, the meeting, if
convened on the requisition of members, shall bsalved. In any other case it shall
stand adjourned to such other day (being not less 14 clear days nor more than
28 clear days later) and at such time and placenas have been specified for the
purpose in the notice convening the meeting arptfso specified, as the chairman of
the meeting (or, in default, the Directors) mayedeiine. If a quorum is not present
within 30 minutes from the time appointed for halglithe adjourned meeting, the
adjourned meeting shall be dissolved. The promsiof Article 73.4 shall apply to
any such adjourned meeting.

Adjournment

The chairman of any general meeting at whiduarum is present may, with the
consent of the meeting, adjourn the meeting toharotime (or indefinitely, to no
fixed time) and another place. All business cotelli@t a general meeting up to the
time of adjournment shall be valid.
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73.2

73.3

73.4

74.

75.

Without prejudice to any other power whichrhay have under the provisions of
these Articles or at common law, the chairman maihout the consent of the

meeting, interrupt or adjourn a meeting from tirngime and from place to place or
for an indefinite period if he decides that it li@Eome necessary to do so in order to:

73.2.1 secure the proper and orderly conductefribeting; or

73.2.2 give all persons entitled to do so a reaslenopportunity of speaking and
voting at the meeting; or

73.2.3 ensure the safety of persons attendingntdeting; or
73.2.4 ensure that the business of the meetipgerly disposed of.

No business shall be transacted at an adjgumeeting except business which might
lawfully have been transacted at the meeting fradmcivthe adjournment took place.

Where a meeting is adjourned indefinitely, the tianad place for the adjourned

meeting shall be fixed by the Directors. When aeting is adjourned for 28 clear

days or more or indefinitely, notice of the adjceotrmeeting shall be given in like

manner as the notice of the original meeting. S&veet out in this Article 73, it shall

not be necessary to give any notice of an adjountroe of the business to be

transacted at an adjourned meeting.

The chairman of the meeting or the Directoay adjourn a meeting to any place and
hold such adjourned meeting in accordance withchst68 without having to give
notice of the adjourned meeting except as otherptiseided in this Article 73.4. A
meeting may be adjourned in the circumstancesgenaoArticle 72 and this Article
73 notwithstanding that by reason of such adjoumtraseme members may be unable
to be present at the adjourned meeting. Any susimiper may nevertheless execute a
form of proxy for the adjourned meeting which, didered by him to the chairman of
the meeting or Secretary, shall be valid even thotigs given at less notice than
would otherwise be required by the provisions eksthArticles.

Directors' Right to Attend and Speak

Each Director (and any other person invited bydhairman to do so) is entitled to

receive notice of and to attend and speak at angrgemeeting of the Company (and
at all separate meetings of the holders of a dashares or debentures) irrespective
of whether or not he is a member.

Amendments to Resolutions

If an amendment shall be proposed to any resolutiaer consideration, but shall in
good faith be ruled out of order by the chairmarihn& meeting, the proceedings on
the main resolution shall not be invalidated by @&nsor in such ruling. With the

consent of the chairman, an amendment may be withdby its proposer before it is
voted on. In the case of a resolution duly prodoas a special or extraordinary
resolution, no amendment thereto (other than a wlerecal amendment to correct a
patent error) may in any event be considered oedsoipon. No amendment (other
than a mere clerical amendment to correct a pateot) to a resolution duly proposed
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as an ordinary resolution may be considered ordvap®n unless the chairman in his
absolute discretion so decides or at least 48 hbafere the time appointed for
holding the meeting (or adjourned meeting) at wtitad ordinary resolution is to be
considered, notice of the amendment and intenbomave it has been lodged at the
Office.

76. Accommodation of Members at Meeting

76.1 If it appears to the chairman that the priakipeeting place or any satellite meeting
place is inadequate to accommodate all membereen&ind wishing to attend, the
meeting is duly constituted and its proceedingsdviflthe chairman is satisfied that
adequate facilities are available to ensure thanheanber who is unable to be
accommodated is able to:

76.1.1 participate in the business for which tleetimg has been convened,

76.1.2 hear and see all persons present who spehkther by the use of
microphones, loudspeakers, audio-visual commumicati equipment or
otherwise), whether in the meeting place or elsegjhend

76.1.3 be heard and seen by all other personegesernt in the same way.

77. Security and other Arrangements at Meeting

The Directors may from time to time make any ageanent and impose any
restriction they consider appropriate to ensure sbeurity of a meeting, including

requiring evidence as to identity to be producedabyerson attending the meeting,
searching of a person attending the meeting artdatesn of the items of property

which may be taken into the meeting place. Thed®ars may refuse entry to, and/or
remove from, a meeting any person who refusesnpbowith these arrangements or
restrictions.

VOTING AT GENERAL MEETINGS

78. Methods of Voting

78.1 A resolution put to the vote at any generaéting shall be decided on a show of
hands unless a poll (before or on the declaratfdheoresult of the show of hands or
on the withdrawal of any other demand for a polaatordance with Article 78.2) is
demanded. Subject to the Statutes, a poll mayebedded by:

78.1.1 the chairman of the meeting; or

78.1.2 not less than five members present in pepsdoy proxy and entitled to vote;
or

78.1.3 a member or members present in person prdxy and representing not less

than one-tenth of the total voting rights of akk thembers having the right to
vote at the meeting; or
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78.2

79.

80.

81.

81.1

81.2

82.

78.1.4 a member or members present in person grdyy holding shares in the
Company conferring a right to vote at the meetieqi@ shares on which an
aggregate sum has been paid up equal to not lassotie-tenth of the total
sum paid up on all the shares conferring that right

A demand for a poll may, before the poll iketa be withdrawn but only with the
consent of the chairman of the meeting. If a pollemanded before the declaration
of the result of a show of hands and the demawlailis withdrawn, the meeting shall
continue as if the demand had not been made. Aadéiy a proxy is deemed to be a
demand by the member appointing the proxy.

Chairman's Declaration Conclusive on Show of Hals

Unless a poll is duly demanded and the demandtisvithdrawn, a declaration by the
chairman of the meeting that a resolution has @ha@v of hands been carried or
carried unanimously or by a particular majority,l@st, or not carried by a particular
majority, and any entry to that effect in the boo&ntaining the minutes of
proceedings of the Company, shall be conclusivdesnde thereof, without proof of
the number or proportion of the votes recordeaguofir of or against such resolution.

Objection to Error in Voting

No objection shall be raised to the qualificatafrany voter or to the counting of, or
failure to count, any vote, except at the meetin@djourned meeting at which the
vote objected to is given or tendered or at whiwh @érror occurs. Any objection or
error shall be referred to the chairman of the mgeand shall only vitiate the
decision of the meeting on any resolution if thaiohan decides that the same is of
sufficient magnitude to vitiate the resolution oaynotherwise have affected the
decision of the meeting. The decision of the ¢hair on such matters shall be final
and conclusive.

Procedures on a Poll

If a poll is duly demanded (and the demanmbtswithdrawn), it shall be taken in such
manner (including the use of ballot, electronicingtor voting papers or tickets) as
the chairman of the meeting may direct. The resfuthe poll shall be deemed to be
the resolution of the meeting at which the poll Wasmanded.

The chairman of the meeting may (and if seai@d by the meeting shall) appoint
scrutineers (who need not be members) and may radjbe meeting to some place
and time fixed by him for the purpose of declariing result of the poll.

Timing of a Poll

A poll demanded on the election of a chairmanrmaauestion of adjournment shall
be taken immediately. A poll demanded on any othesstion shall be taken either
immediately or at such subsequent time (being raerthan 30 days from the date of
the meeting) and place as the chairman of the ngeetay direct. No notice need be
given of a poll not taken immediately if the timedaplace at which it is to be taken
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83.

84.

85.

86.

are announced at the meeting at which it is denthntteany other case, not less than
seven clear days' notice shall be given speciftliegtime and place at which the poll
is to be taken. The result of the poll shall berded to be the resolution of the
meeting at which the poll was demanded. The denfiand poll (other than on the
choice of the chairman or on a question of adjowmin shall not prevent the
continuance at the meeting for the transactiomgflausiness other than the question
on which the poll has been demanded. If a paleimanded before the declaration of
the result of a show of hands and the demand i withdrawn, the meeting shall
continue as if the demand had not been made. @meauad for a poll may, before the
poll is taken, be withdrawn, but only with the censof the chairman. A demand so
withdrawn shall validate the result of a show ohd& declared before the demand
was made.

Voting on a Poll

On a poll, votes may be given either personallyoyiproxy. A person entitled to
more than one vote need not use all his votes siraththe votes he has in the same
way.

Written Resolutions of the Company

Subject to the Statutes, a resolution in writingned by or on behalf of all the
members for the time being entitled to receive geobf and to attend and vote at
general meetings of the Company or meetings ohtieers of any class of shares in
the Company (or, being a body corporate, by thaly éduthorised representatives)
shall be as valid and effectual as if the samellemh passed at a general meeting of
the Company or a meeting of the holders of thesclak shares concerned, as
appropriate, duly convened and held and may con$ishe or more documents in
like form which may, if the Directors in their albste discretion decide, be in writing
each signed by or on behalf of one or more memfoerdeing a body corporate, by
their duly authorised representatives), as the oca@g be. For the purpose of this
Article 83 any signature may be affixed to a fadmoopy of the resolution and any
signed resolution shall be valid if the Companyerees the original or a copy by
facsimile.

VOTING RIGHTS

Votes Attaching to Shares

Subject to the provisions of the Act, to any spkexghts or restrictions as to voting on
which shares have been allotted or issued or iordaace with the provisions of
these Articles, at a general meeting, on a shoaatls every member who is present
in person and entitled to vote shall have one aoid on a poll every member who is
present in person or by proxy and entitled to \&btall have one vote for every share
held by him.

Votes of Joint Holders

In the case of joint holders of a share the vdtéhe senior member who tenders a
vote, whether in person or by proxy, shall be atam:po the exclusion of the votes of
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87.

88.

88.1

88.2

89.

89.1

89.2

the other joint holders and for this purpose satyi@hall be determined by the order
in which the names stand in the Register in respiettte share.

Chairman's Casting Vote

In the case of an equality of votes, whether ashaw of hands or on a poll, the
chairman of the meeting at which the show of haallss place or at which the poll is
demanded shall be entitled to a casting vote, itiat to any other vote he may
have.

Member under Incapacity

If in the United Kingdom or elsewhere a guangireceiver or other person (by
whatever name called) has been appointed by anyt adaiming the right or
entitlement to exercise powers with respect topttoperty or affairs of a member on
the grounds (howsoever formulated) of mental healie Directors may in their
absolute discretion, upon or subject to productibsuch evidence of the appointment
as the Directors may require of the appointmentmpgesuch guardian, receiver or
other person on behalf of such member to vote rsqmeor by proxy at any general
meeting or to exercise any other right conferred rbgmbership in relation to
meetings of the Company.

Evidence to the satisfaction of the Directufrthe authority of the person claiming to
exercise the right to vote shall be deposited atQfffice, or deposited or received at
such other place or address as is specified inrdanoe with these Atrticles for the

deposit or receipt of appointments of proxy, nasl¢han 48 hours before the time
appointed for holding the meeting or adjourned imgedt which the right to vote is to

be exercised, and in default the right to votelsiatl be exercisable.

Restriction on Voting

No member shall, unless the Directors otherwlstermine, be entitled in respect of
any share held by him to attend or vote at a gémeesting (including a separate
meeting of the holders of shares of a particulass) either personally or by proxy, or
to exercise any other right conferred by membersghigelation to such meetings of
the Company, if any call or other sum presentlyadsy by him to the Company in
respect of such share remains unpaid. This reetrishall cease to apply when all
amounts due (including interest) are paid togewitr all costs, charges and expenses
incurred by the Company by reason of the non-paymen

Subject to the requirements of the London IStéxchange and the market Rules
(where appropriate), if a member, or any other @emppearing to be interested in
shares held by such member, has been duly sertbdawiotice under Section 212 of
the Act and is in default for the prescribed per(ed defined in Article 89.8.2) in

supplying to the Company the information requirgdsbich notice, then (unless the
Directors otherwise determine) in respect of tHevant shares (as defined in Article
89.8.3), the member shall not (for so long as tefawt continues) nor shall any
transferee to whom any of such shares are traesfgother than pursuant to an
approved transfer (as defined in Article 89.8.3)poirsuant to Article 89.4.3) be

entitled to attend or vote, either personally or fmpxy, at a general meeting

FARDM1-57101.3 46



89.3

89.4

(including a separate meeting of the holders ofreshaf a particular class) or to

exercise any other right conferred by membershigrelation to such meetings.

Where, on the basis of information obtained fromember in respect of a share held
by him, the Company issues a notice under Sectl@2 the Act to another person,
it shall at the same time send a copy of the ndbcthe member, but the accidental
omission to do so, or the non-receipt by the menalbé¢he copy, does not invalidate
or otherwise affect the application of this Arti@e.

In this Article 89:

89.3.1 "relevant shares" means:

89.3.1.1 all the shares in the shareholding agcouthe Register which
comprises or includes the default shares; and

89.3.1.2 any other shares from time to time hieyd the member
concerned;

89.3.2 "default shares" means those shares itioel which the default referred to
in Article 89.2 has occurred and any further shatkedted or issued in right of
those shares after the date of the notice underog8et12 of the Act; and

89.3.3 reference to a person being in default uppk/ing to the Company the
information required by a notice under Section @fithe Act includes:

89.3.3.1 reference to his having failed or refus® give all or any part
of it; and
89.3.3.2 reference to his having given infornratichich he knows to be

false in a material particular or having recklesgiven
information which is false in a material particular

In addition, where the default shares reptasaness than 0.25% of the issued shares
of the class in question (excluding any share$aff tlass held as treasury shares), the
Directors may, in their absolute discretion, byiggvnotice (a "direction notice") to
the member concerned direct that:

89.4.1 the whole or any part of any dividend whiebuld otherwise be payable in
respect of the default shares shall be retainetheyCompany (without any
liability to pay interest on such moneys if and wtikey are fully paid to the
member); and/or

89.4.2 all or any shares which would otherwisésbaed by the Company in lieu of a
cash dividend on the default shares shall be withfrem the member or
otherwise retained by the Company (without anyiliigito pay compensation
in respect of such shares if and when they ardlyiilsued or released to the
member); and/or

89.4.3 no transfer of any certificated relevarareb shall be registered unless the
transfer is an approved transfer (as defined irckr89.8.3) or:
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89.5

89.6

89.7

89.4.3.1 the member is not himself in defaulregards supplying the
information required; and

89.4.3.2 the transfer is of part only of the men¥holding and, when
presented for registration, is accompanied by #ficate from
the member in a form and substance satisfactorytht®o
Directors to the effect that, after due and carehduiry, the
member is satisfied that none of the shares coeyris the
transfer is a default share.

The terms of a direction notice shall apply asnsas it has been given.

For the purpose of enforcing the sanctionriincke 89.4.3 the Directors may exercise
their powers set out in Article 23.8.

The Company shall send to each other perspeaaipg to be interested in the shares
covered by a direction notice a copy of the notind, the failure or omission by the
Company so to do, or the non-receipt by each pasktime notice, shall not invalidate
such notice.

Except as provided in this Article 89, anyediron notice shall have effect in
accordance with its terms for so long as the defaulespect of which the direction
notice was issued continues and shall cease toditaa seven days following:

89.7.1 due compliance, to the reasonable satisfaof the Directors, with the notice
referred to in Article 89.2; or

89.7.2 if earlier, the transfer of any relevanargls by an approved transfer or in
accordance with Article 89.4.3 (but only in relatito the relevant shares so
transferred).

The Directors shall notify promptly in writing éhmember concerned if the
direction notice ceases to have effect pursuaAttiole 89.7.1.

89.7.3 Where default shares in which a personappe be interested are held by a
Depositary, the provisions of this Article 89 shiadl treated as applying only
to those shares held by the Depositary in whichh querson appears to be
interested and not (insofar as such person's apipaterest is concerned) to
any other shares held by the Depositary.

89.7.4 Where the member on which a notice undetid®e212 of the Act is served is
a Depositary acting in its capacity as such, tHeyations of the Depositary as
a member of the Company shall be limited to disolpso the Company such
information relating to any person appearing toriverested in the shares held
by it as has been recorded by it pursuant to ttengements entered into by
the Company or approved by the Board pursuant ichwihwas appointed as
a Depositary.
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89.8 For the purposes of this Article 89:

89.8.1 a person, other than the member holding sthere, shall be treated as
appearing to be interested in any shares if the meemmolding such shares has
been served with a notice under Section 212 ofAtieand either:

89.8.1.1

89.8.1.2

the member has named such person agdinterested; or

(after taking into account the respaoisthe member to such
notice and any other relevant information) the Camnypknows
or has reasonable cause to believe that the persprestion is
or may be interested in the shares;

89.8.2 the "prescribed period” is 14 days fromdhte of service of the notice under
Section 212 of the Act;

89.8.3 atransfer of shares is an "approved teahif

89.8.3.1

89.8.3.2

it is a transfer of shares to an offépmway of, or pursuant to,
acceptance of a takeover offer for the Companyh{withe
meaning of Section 428(1) of the Act); or

the Directors are satisfied that thedier is made pursuant to a
bona fide sale of the whole of the beneficial owhgr of the
shares to a party unconnected with the member tr any
person appearing to be interested in such sharelsiding any
such sale made through the London Stock Exchangengr
other stock exchange or recognised investment egehdas
defined in Section 285 of the FSMA 2000) outside tmited
Kingdom on which the Company's shares are norntayed).
For the purposes of this Article 89.8.3.2, any esde (as that
term is defined in Section 435 of the Insolvency A@86) shall
be included among the persons who are connectdd thvi
member or any person appearing to be interestedahn shares;
and

89.8.4 "interested" shall be construed as it rstfi@ purpose of Section 212 of the

Act.

89.9 The provisions of this Article 89 are in adxitto, and shall not limit or restrict any
powers available under, the Statutes.

90. Validity and Result of Vote

90.1 No objection shall be raised as to the adbilggiof any vote except at the meeting
or adjourned meeting at which the vote objectedsttendered and every vote not
disallowed at such meeting shall be valid for altgmses. Any objection shall be
referred to the chairman of the meeting whose dectighall be final and conclusive.
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90.2

90.3

91.

92.

92.1

92.2

If any votes shall be counted which oughttodbave been counted, or which might
have been rejected or are not counted which oughiave been counted, the error
shall not vitiate the result of the voting unlessipointed out at the same meeting or
at any adjournment thereof, and not in that cadesant shall in the opinion of the
chairman of the meeting be of sufficient magnittalgitiate the result of the voting.

Unless a poll is duly demanded, a declardtipithe chairman of the meeting that a
resolution has been carried, or carried unanimousiyby a particular majority, or
lost, (or an entry to that effect in the minute kjpshall be conclusive evidence of that
fact without proof of the number or proportion betvotes recorded for or against
such resolution.

PROXIES

Identity of Proxy

A proxy need not be a member of the Company. Anbe may appoint more than
one proxy to attend on the same occasion providaithe instrument of appointment
of proxy specifies the number of shares in respeuathich the proxy is appointed and
only one proxy shall be appointed in respect of ang share. When two or more
valid but differing appointments of proxy are deligd for the same share for use at
the same meeting, the one which was signed ladt lshdreated as replacing and
revoking the others as regards that share. [uoh ircumstances the Company is
unable to determine which form of proxy was sighast, none of them shall be
treated as valid in respect of that share.

Form of Proxy

The Directors may at the expense of the Cognpand or make available invitations
to appoint a proxy to members by post or by el@itrcommunication or otherwise
(with or without provision for their return prepaibr use at any general meeting or at
any separate meeting of the holders of any classhafes, either in blank or
nominating in the alternative any one or more ef Ehrectors or any other person. If
for the purpose of any meeting invitations to app@is proxy a person or one of a
number of persons specified in the invitations iaseled at the Company's expense
they shall be issued to all of the members entittetle sent a notice of the meeting
and to vote at it (and not some only). The acd@leamission to send or make
available such an appointment of proxy or give sach invitation to, or the
non-receipt thereof by, any member entitled tonattend vote at a meeting shall not
invalidate the proceedings of that meeting.

An instrument appointing a proxy shall:
92.2.1 be in writing and may be contained in &ttebnic communication, and in any
such case, in any common form or in any other famich the Directors may

approve, and

92.2.1.1 if in writing (but not contained in ale@&ronic communication)
be
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92.3

92.4

93.

93.1

(@) executed by the appointor or his attoroey;

(b) in the case of a member which is a bodypawate,
either sealed with its common seal or signed on its
behalf by a director or an attorney or other perdoly
authorised by the body corporate;

92.2.1.2 in the case of an appointment contaiimedan electronic
communication submitted by or on behalf of the apioo,
subject to such terms and conditions and autheatica such
manner as the Directors may in their absolute eiguor
determine.

Without limiting the foregoing, in relation tmcertificated shares, the Directors may
from time to time permit appointments of a proxy lie made by means of an
electronic communication in the form of an Unceértifed Proxy Instruction, (that is,
an instruction or other notification, which is st means of the relevant system
concerned and received by such participant in siyatem acting on behalf of the
Company as the Directors may prescribe, in suam famd subject to such terms and
conditions as may from time to time be prescribgdhe Directors (subject always to
the facilities and requirements of the relevantteaysconcerned)); and may in a
similar manner permit supplements to, or amendment®vocations of, any such
Uncertificated Proxy Instruction to be made by likkeans. The Directors may, in
addition, prescribe the method of determining theetat which any such instruction
(or other notification) is to be treated as receibsy the Company or such participant.
The Directors may treat any such Uncertificatedxi?rmstruction which purports to
be or is expressed to be sent on behalf of a holidarshare as sufficient evidence of
the authority of the person sending that instructemsend it on behalf of that holder.

Where an appointment of proxy is executedibnstted on behalf of the appointor by
an attorney or, on behalf of a member being a bomtporate, by a person on its
behalf, the letter or power of attorney or othethatity, or a notarially certified copy

thereof (or a copy certified in some other way appd by the Directors), must
(failing previous registration with the Company)degposited with the appointment of
proxy pursuant to Article 93, failing which the ajpptment may be treated as invalid.

Deposit of Proxy

The appointment of a proxy and the authorityry) under which it is made, or a
copy of such authority certified notarially or imrse other way approved by the
Directors, must:

93.1.1 in the case of an instrument which is noht@ined in an electronic
communication be deposited at such place spedifiethat purpose in, or by
way of note to or in any document accompanyingrtbéce convening the
meeting or in any notice of any adjourned meetingncany appointment of
proxy sent out by the Company in relation to thestimg, (or, if no place is so
specified, at the Office) not less than 48 hourf®igethe time appointed for
the holding of the meeting or adjourned meetingfath the person named in
the appointment proposes to vote;
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93.2

93.3

93.1.2 in the case of an appointment containethielectronic communication where
an address has been specified for the purpose adivieg electronic
communications:

93.1.2.1 in the notice convening the meeting; or

93.1.2.2 in any instrument of proxy sent out lng Company in relation
to the meeting; or

93.1.2.3 in any invitation contained in an elentc communication to
appoint a proxy issued by the Company in relationtte
meeting,

be received at such address not less than 4& lhafiore the time appointed
for holding the meeting at which the person namedthe appointment
proposes to vote; or

93.1.3 in the case of a poll taken more than 4&$after it was demanded, be so
deposited after the poll has been demanded anttsothan 24 hours before
the time appointed for the taking of the poll; or

93.1.4 where the poll is not taken immediately isutaken not more than 48 hours
after it was demanded, be delivered at the meeding/hich the poll was
demanded to the chairman or to the Secretary anydirector.

An appointment of proxy which is not depositelivered or received in a manner so
permitted, shall be invalid. An appointment of yrowill be valid for any
adjournment of a meeting to which it relates, umnlésis stated on the relevant
appointment that the proxy cannot be used at argh sadjournment. If an
appointment of proxy relates to more than one mgdincluding any adjournment of
any meeting) and has been deposited, deliveredceived as required by this Article
93 for or in respect of one of those meetings, iit tne valid for all subsequent
meetings to which it relates and need not be resiegd or re-delivered. Such a form
of proxy shall not be valid for more than 12 mondfier its date of execution except
at an adjourned meeting or on a poll at a meetirapggurned meeting in cases where
the meeting was originally held within 12 monthsnfrsuch date. Deposit or delivery
of a form of proxy does not prevent a member aitepdnd voting in person at the
meeting or on a poll.

An appointment of a proxy shall be deemedttude the right to demand or join in
demanding a poll and to vote on a resolution oramgndment of a resolution put to,
or other business which may properly come beftwe meeting or meetings for which
the proxy is given, in each case as the proxy thiitkbut shall not confer any further
right to speak at the meeting except with the pssman of the chairman of the
meeting. A proxy cannot vote on a show of hands.
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94.

95.

96.

97.

Body Corporate Acting by Representative

Any body corporate which is a member of the Comgparay, by resolution of its
directors, members or other governing body, auseosuch person (or if, but only if,
such body corporate is a Depositary voting in @gacity as such persons) as it thinks
fit to act as its representative at any meetinghef Company or of any class of
members of the Company. Any person so authorisall, $n respect of the shares to
which the authorisation relates, be entitled toreige the same powers on behalf of
such body corporate as the body corporate couldceeeif it were an individual
member of the Company and such body corporate $bralihe purposes of these
Articles be deemed to be present in person at aigch sneeting if a person so
authorised is present thereat and all referencaténdance and voting in person shall
be construed accordingly. A Director or the Sexagedf the Company (or a person so
authorised by a Director or the Secretary) may dehthe representative of the body
corporate which he represents to provide a cedtdi@py of, or a certificate under the
hand of a director or the secretary of the bodyamte or such other authorised
signatory of the relevant body corporate as thed@ars deem appropriate evidencing
the passing of the authorising resolution and épeesentative shall not be entitled to
exercise the powers conferred upon him by the prows of these Articles unless and
until any such demand has been satisfied.

Revocation of Proxy

A vote cast or poll demanded by a proxy or bydhly authorised representative of a
body corporate shall be valid notwithstanding thevpus death or insanity of the
principal or by the transfer of the shares in respé which the vote is given or poll
demanded or by the revocation of the appointmernthefproxy or of the authority
under which the appointment was made (or, in thee aa a body corporate, the
revocation of the appointment of its authorised@spntative) unless written notice of
such death, insanity, transfer or revocation (asctise may be) has been received by
the Company at the Office or at such other placehath the form of proxy was duly
deposited (or where the appointment of the proxg wentained in an electronic
communication, at the address at which such appeint was duly received) at least
one hour before the commencement of the meetirgdmurned meeting or (in the
case of a poll which is not taken at, or on theesaay as, the meeting or adjourned
meeting) the time appointed for the taking of té at which the vote is cast.

DIRECTORS

Number of Directors

Unless otherwise determined by ordinary resolutbrihne Company, the Directors
(other than alternate Directors) shall not be thas two nor more than 12 in number.

Power of Company to appoint Directors

Subject to the provisions of these Articles, th@mmpany may by ordinary resolution
appoint a person who is willing to act to be a Diiog, either to fill a vacancy or as an
addition to the existing Directors, but the totalmber of Directors shall not exceed
any maximum number fixed in accordance with thegel&s.
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98. No Share Qualification

A Director shall not be required to hold any skacé the Company by way of
gualification.

99. Directors' Remuneration

The Company shall pay to the Directors (but nt#rahte Directors) for their services
as Directors such aggregate amount of fees as trect@rs shall decide. The

aggregate fees shall be divided among the Direatossich proportions and in such
manner as the Directors decide or, if no decissomade, equally. A fee payable to a
Director pursuant to this Article shall be distifobm any salary, remuneration or
other amount payable to him pursuant to other groms of these Articles and

accrues from day to day.

100. Additional Remuneration

Any Director who holds any executive office (inging for this purpose the office of
chairman or Deputy chairman where such office id e an executive capacity) or
employment with the Company or a subsidiary un#éertaof the Company, or who
serves on any committee of the Directors, or wheewtise performs services which
in the opinion of the Directors are outside thepscof the ordinary duties of a
Director, may be paid such remuneration or benéfjtsvay of salary, commission,
participation in profits or otherwise, in addititm or in substitution for his ordinary
remuneration as a Director, as the Directors or eommittee of the Company
authorised by the Directors may determine.

101. Directors' Expenses

Each Director may be paid or repaid his reasonafaleelling, hotel and other
expenses properly incurred in attending and retgrfiom meetings of the Directors
or any committees of the Directors or general mgstiof the Company or otherwise
properly and reasonably incurred by him in conmectwith the business of the
Company.

102. Retirement and Other Benefits

102.1 The Directors may exercise all the powerthefCompany:

102.1.1 to provide pensions or other retiremergugerannuation benefits and
to provide death or disability benefits or othdowahnces or gratuities
(whether by insurance or otherwise) for, or toitng@ and maintain
any institution, association, society, club, trusher establishment or
profit-sharing, share incentive, share purchasesmoployees' share
scheme calculated to advance the interests of ¢tingp@ny or to benefit
any person who is or has at any time been a Dirextemployee of
the Company or any Group company which is a holdmgpany or a
subsidiary undertaking of or company allied to ssaxiated with the
Company or any such Group company holding compargubsidiary
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undertaking or any predecessor in business of trapgany or of any
such Group company holding company or subsidiagettaking, and
for any member of his family (including a spousefammer spouse)
and any person who is or was dependent on him; and

102.1.2 for the purpose of providing any benafiscribed in Article 102.1.1,
to establish, maintain, subscribe and contribute atty scheme,
institution, association, club, trust or fund andyppremiums and,
subject to the provisions of the Act, lend moneymake payments to,
guarantee or give an indemnity in respect of, @e giny financial or
other assistance in connection with any of theesi@id matters. The
Directors may procure any of such matters to beedpnthe Company
either alone or in conjunction with any other perso

102.2 Any Director or former Director shall be d#etl to receive and retain for his own
benefit any pension or other benefit provided unithés Article and shall not be
obliged to account for it to the Company.

103. Directors' Interests in Contracts

103.1 Subject to the provisions of the Statutes tedprovisions of these Articles and
provided that he has disclosed to the Directorstdtare and extent of any interest in
accordance with Article 103.3, a Director, notwigirgling his office:

103.1.1 may be party to or in any way interestedny contract, arrangement,
transaction or proposal to which the Company iardypor in which the
Company is in any way interested (whether direstlindirectly);

103.1.2 may hold and be remunerated in respemhybffice or place of profit
(including that of manager and/or secretary buenthan the office of
Auditor of the Company or any subsidiary thereoihvthe Company
or any associated company and he (or any assocaegbany in
which he is interested or a member) may act inodepsional capacity
for the Company or any such associated companybarrémunerated
therefor and in any such case as aforesaid (savthasvise agreed) he
may retain for his own absolute use and benefit @ibfits,
remuneration and advantages or other benefit eshlis accruing to
him thereunder or in consequence thereof; and

103.1.3 may be or become a director other offiéeor a party to a transaction
or arrangement with, or otherwise be interestedamy associated
company, or company in which the Company is othesvimterested or
as regards which the Company has any powers ofirdppent, and
shall not (unless it is otherwise agreed) be liableaccount to the
Company for any profit, remuneration or other bésefealised or
receivable by him as a director or officer of arfr his interest in such
associated company.

and no such contract arrangement, transactionrapopal shall be avoided on the
grounds of any such interest or benefit.
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103.2 The Directors may exercise the voting poveensferred by the shares in any other
body corporate held or owned by the Company in snghner and in such respects as
they think fit, including the exercise thereof iavbur of any resolution appointing
them or any of their number directors or officefssach other body corporate or
voting or providing for the payment of remuneratiimnthe directors or officers of
such other body corporate.

103.3 A Director who, to his knowledge, is in angyw(directly or indirectly) interested in a
contract, arrangement, transaction or proposal with Company shall declare the
nature and extent of his interest at the meetinth@fDirectors at which the question
of entering into the contract, arrangement, train@sa®r proposal is first considered,
if he knows his interest then exists or, in anyeotbase, at the first meeting of the
Directors after he knows his interest then existsiro any other case, at the first
meeting of the Directors after he knows that herikas become interested. For the
purposes of this Article 103:

103.3.1 a general notice given to the Directorsabyirector that he is to be
regarded as having an interest (of the nature atahespecified in the
notice) in a contract, arrangement, transactioproposal in which a
specified person or class of persons is interessecd sufficient
disclosure under this Article 103 in relation toatthcontract,
arrangement, transaction or proposal; and

103.3.2 an interest of which a Director has nowdedge and of which it is
unreasonable to expect him to have knowledge sloalbe treated as
his interest.

104. Executive Directors

104.1 The Directors may from time to time appoin¢ @r more of their body to be holder of
any executive office (including where consideregrapriate, the office of Chief
Executive, Managing Director, chairman or Deputgiainan) on such terms and for
such period as they may (subject to the provisainhe Statutes, the Market Rules
and the requirements of the London Stock Excharggrmine and, without
prejudice to the terms of any contract entered intany particular case, may at any
time revoke any such appointment. Subject to tiaugs, the Directors may enter
into an agreement or arrangement with any Dire&orhis employment by the
Company or for the provision by him of any servioesside the scope of the ordinary
duties of a Director. The Directors may, withomiting or prejudicing in any way
the terms of any contract entered into in any paldr case, at any time revoke or
vary the terms of any such appointment. A Direeimpointed to an executive office
shall not cease to be a Director merely becausapp®intment to such executive
office terminates.

104.2 The appointment of any Director to any exgeubffice shall automatically terminate

if he ceases to be a Director, but without prejedic any claim for damages for
breach of any contract of service between him aedCtompany.
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105. Delegation of Powers

Without prejudice to the power to delegate in &whArticle 126, the Directors may

entrust to and confer upon any Director any of plogers exercisable by them as
Directors upon such terms and conditions and witthgestrictions as they think fit,

and either collaterally with or to the exclusiontb&ir own powers, and may from
time to time revoke, withdraw, alter or vary allany of such powers.

106. Designation of Non-Directors

The Directors may from time to time appoint anyspe to an office of employment
having a designation or title including the wordrédtor" or attach to any existing
office of employment with the Company such a desiigm or title and may at any
time terminate any such appointment or the usengfsaich designation or title. The
inclusion of the word "director" in the designatiar title of such office of
employment with the Company shall not imply that tolder thereof is a Director of
the Company nor shall such holder thereby be empave any respect to act as a
Director of the Company or be deemed to be a Dirdor any of the purposes of the
Statutes or the provisions of these Articles.

ALTERNATE DIRECTORS

107. _Appointment

107.1 Any Director (other than an alternate Direcghall have the power at any time to
appoint as his alternate, to act in his place duhis absence (whether for a limited or
an unlimited term), either another Director or asther person approved for that
purpose by a resolution of the Directors and, ag #me, to terminate such
appointment. Any such alternate is referred tothase Articles as an alternate
Director.

107.2 Any appointment or removal of an alternatee€ior shall be made by the delivery, to
the Office (or such other place approved by thee®ars) or to a meeting of the
Directors, of a written notice signed by the apgiom Director and shall take effect
on receipt of such notice. An alternate Directeedh not hold a share qualification
and shall not be counted in reckoning any maximumioimum number of Directors
allowed by these Articles.

107.3 The appointment of an alternate Director Ishatomatically determine on the
happening of any of the following events:

107.3.1.1 if his appointor shall terminate theappment;

107.3.1.2 on the happening of any event whicthefwere a Director, would
cause him to vacate the office of Director;

107.3.1.3 if by writing under his hand left at t@dfice he shall resign such
appointment; and
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107.4

107.5

107.6

107.7

108.

107.3.1.4 if his appointor shall cease for anysoeato be a Director otherwise
than by retiring and being re-appointed at the saraeting.

An alternate Director shall (subject to hisng to the Company an address within the
United Kingdom at which notices may be served upiamand/or an address to which
notices may be sent using electronic communicafibesntitled to receive notice of
meetings of the Directors and of any committee tté Directors of which his
appointor is a member and to attend and, in plddeisoappointor, to vote and be
counted for the purpose of a quorum at any suchingeat which his appointor is not
personally present and generally to perform altfioms as a Director of his appointor
in his absence, and such alternate Director stvatkpt as provided in this Article and
as regards power to appoint an alternate, be duiojelse provisions of these Articles
with regard to Directors.

An alternate Director may be paid or repaidie Company such expenses as might
properly have been paid or repaid to him if he badn a Director but shall not in
respect of his office of alternate Director be #edi to receive any remuneration from
the Company except only such part (if any) of #xe payable to his appointor as such
appointor may by notice in writing to the Comparmedt. An alternate Director shall
be entitled to contract and be interested in amgktitefrom contracts or arrangements
with the Company and indemnified by the Companthtgosame extent as if he were a
Director.

An alternate Director shall, during his appmient, be an officer of the Company and
shall not be deemed to be an agent of his appcamarshall alone be responsible for
his acts and defaults.

A Director or any other person may act aalemnate Director to represent more than
one Director and an alternate Director shall bé&ledtat meetings of the Directors or
any committee of the Directors to one vote for gu@irector whom he represents in
addition to his own vote (if any) as a Directort e will only be counted once for
any quorum requirements.

APPOINTMENT AND RETIREMENT OF DIRECTORS

No Age Limit

Any provision of the Statutes which, subject te fimovisions of these Articles, would
have the effect of rendering any person ineligiblere-election as a Director or liable
to vacate office as a Director on account of haveaghed 70 or another specified age
or of requiring special notice or any other speémmality in connection with the
appointment or re-appointment of any Director o¥@ror another specified age, shall
not apply to the Company. Where a general meesirgpnvened at which, to the
knowledge of the Directors, a Director is to be gmeed for appointment or
re-appointment who at the date of the meeting hae attained the age of 70 or
another specified age or more, the Directors sfiaél notice of his age in the notice
convening the meeting or in a document accompanyiagiotice, but the accidental
omission to do so shall not invalidate proceedimigan election or re-election of that
Director at that meeting.
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109. Vacation of Office

109.1 Without prejudice to the provisions for retent (by rotation or otherwise) contained
in these Articles, a Director shall cease to barador on the happening of any of the
following events, namely:

109.1.1

109.1.2

109.1.3

109.1.4

109.1.5

109.1.6

109.1.7

109.1.8

FARDM1-57101.3

he becomes prohibited by law from actie@ alirector, or shall cease
to be a director by virtue of any provision of B&tutes; or

not being a Director holding executiveicefffor a fixed period, he
resigns by delivering a signed written resignatiohe Office or if he
offers in writing to resign and the Directors resolto accept such
offer; or

having been appointed for a fixed term,tédim expires; or

he has a bankruptcy order made againstohisettles or makes any
arrangement or composition with his creditors galheror applies to
the court for an interim order under Section 253hef Insolvency Act
1986 in connection with a voluntary arrangementenrtdat Act; or

he is, or may be, suffering from mentabdier and either:

109.1.5.1 he is admitted to hospital in purseamican application
for admission for treatment under the Mental Health
1983, or the Mental Health (Scotland) Act 1984; or

109.1.5.2 an order is made by a court havinigdigtion (whether
in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or tfoe
appointment of a guardian, receiver, curator baris
other person (by whatever name called) claiming the
right or entitlement to exercise powers with respgec
his property or affairs; or

he and his alternate (if any) are absent ineetings of the Directors
for the greater of six consecutive months and ensecutive meetings
without the consent of the Directors and the Doesshall resolve that
his office be vacated,;

having retired pursuant to Article 110, isenot re-elected as a
Director; or

he is removed from office as a Directornoyice in writing served
upon him at his last known address signed by ne¢ kman three
quarters of all the Directors, but so that if hédscan appointment to
an executive office which thereby automatically edetines such
removal shall be deemed an act of the Company baidl lsave effect
without prejudice to any claim for damages for loleaf any contract
of service between him and the Company or otherwise
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109.2 A resolution of the Directors to the effdwtta Director has ceased to be a Director
under this Article 109 shall be conclusive as ®ftcts and reasons for his ceasing to
hold office as stated in the resolution.

110. Retirement of Directors

110.1 At each annual general meeting of the Compamy Director bound to retire under
Article 115 and one-third of the other Directors fioe time being (or, if their number
is not 3 or a multiple of 3, the number nearestbid, (except where less than three
Directors are subject to retirement by rotatiorasmotherwise required by this Article
110.1) not greater than one-third) shall retirerfroffice by rotation. Notwithstanding
the foregoing, no Director shall continue to hoffice as a Director after the third
annual general meeting following his election ofelection, as the case may be,
without submitting himself for re-election at tredsthird annual general meeting.

110.2 Subject to the provisions of the Statutes, Ehrectors to retire by rotation shall
include (so far as necessary to obtain the nundzgrired) any Director who wishes
to retire and not to offer himself for re-electiolny further Directors so to retire
shall be those of the Directors subject to retineinty rotation who have been longest
in office since their last re-appointment or appwmient and so that, as between
persons who became or were last re-appointed Dieadn the same day, those to
retire shall (unless they otherwise agree amonugsleb/es) be determined by lot. The
Directors to retire on each occasion (both as tmbar and identity) shall be
determined by the composition of the Directorshatdate of the notice convening the
annual general meeting and no Director shall baired to retire, or be relieved from
retiring, by reason of any change in the numbedentity of the Directors after the
date of such notice but before the close of thetimge A retiring Director shall be
eligible for re-election.

111. Re-election of Retiring Directors

111.1 The Company, at the general meeting at whibrector retires under any provision
of these Articles, may by ordinary resolution, file office being vacated by electing
thereto the retiring Director or some other perstigible for appointment. The
names of Directors submitted for election or restben shall be accompanied by
biographical details sufficient (in the opiniontbe Directors) to enable shareholders
to make an informed decision on the election agleetion of such Directors or other
persons.

111.2 The retirement of a Director shall not hatfeat until the conclusion of the meeting
at which he is retiring, except where a resoluti®rpassed to appoint some other
person in the place of the retiring Director (otttean with effect from a time later
than the conclusion of the meeting) or a resolutorrhis re-appointment is put to the
meeting and lost (in either which case the retirgnsball take effect from the passing
of the relevant resolution). Accordingly, a retgiDirector who is re-appointed or
deemed to have been re-appointed will continudfioeowithout a break.
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112.

113.

113.1

114.

115.

Appointment of Two or More Directors

The election or re-election of two or more perspngposed as Director shall be
effected by separate resolutions.

Nomination of Directors for Election

No person, other than a Director retiringhat meeting, shall be eligible for election
or re-election as a Director at any general meetirigss:

113.1.1 he is recommended by the Directors; or

113.1.2 notice has been given of a resolution gpomt that person as a
Director in place of a Director intended to be rewu by ordinary
resolution pursuant to Article 114; or

113.1.3 not less than seven (nor more than 423 defore the date appointed
for the meeting, there shall have been lodged etQffice notice in
writing containing all details in relation to theminee which would be
required (in the reasonable opinion of the nomineepe disclosed
pursuant to Article 111.1 and to be included in @@mpany's register
of Directors were the nominee a Director, signedsbyne member
(other than the nominee) duly qualified to atten avote at the
meeting for which such notice is given, of his niten to propose such
person for election, together with notice signedtihg person to be
proposed of his willingness to be appointed orgpeinted.

Removal of Director

The Company may (in accordance with and subjetité@rovisions of the Statutes),
by ordinary resolution of which special notice heen given, remove any Director
from office as a Director (notwithstanding any peieon of these Articles or of any
agreement between the Company and such Directorwibout prejudice to any
claim he may have for damages for breach of anl agceement or otherwise). The
Company may, subject to the provisions of thesecles, also appoint another person
willing to act in place of a Director so removedrfr office and any person so
appointed shall be treated, for the purpose ofrdeteng the time at which he or any
other Director is to retire, as if he had becomBirctor on the day on which the
Director in whose place he is appointed was lastted a Director. In default of such
appointment, the vacancy arising upon the remokal Director from office may be
filled as a casual vacancy.

Additional Directors and Casual Vacancies

The Company may by ordinary resolution appoint pagson who is willing to act to
be a Director, either to fill a casual vacancy ®@a additional Director and may also
determine the rotation in which any additional Diors are to retire. Without
prejudice thereto, the Directors shall have poweny time so to do, but so that the
total number of Directors shall not thereby excagg maximum number fixed by or
in accordance with the provisions of these Articlésy person so appointed by the
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116.

117.

118.

119.

119.1

Directors shall hold office only until the conclasi of business at the next annual
general meeting and shall be eligible for re-appoant by ordinary resolution at that
meeting. If not re-appointed at such annual gémaegting, he shall vacate office at
the conclusion thereof.

MEETINGS AND PROCEEDINGS OF DIRECTORS

Convening of Board Meetings

Subject to the provisions of these Articles, thee€iors may meet together and
regulate their proceedings as they think fit. Ay aime any Director may, and the
Secretary at the request of a Director shall, ealineeting of the Directors on
reasonable notice. Notice of a meeting of the daes shall be deemed to be duly
and properly given to a Director by being givenhiom personally or by word of
mouth (including in either case via telephone) emtsn writing to him at his last
known address or at another address or to a faxbeunor by electronic
communication to an address given by him to the @arg for such purpose. A
Director may waive the requirement that notice ivergto him of any meeting of the
Directors, either prospectively or retrospectivelit. shall not be necessary to give
notice of a meeting of the Directors to any Direatdo is absent from the United
Kingdom, but such notice shall be given to a Dwecahbsent from the United
Kingdom if he has notified the Company in writifgat he requires notice of meetings
of the Directors and his notification specifies hoatice of meetings of the Directors
is to be given to him during his absence from thetédl Kingdom. Notice of a
meeting of the Directors need not be given to ese®@ar absent from the United
Kingdom any earlier than notices given to Directaoos so absent.

Quorum

The quorum necessary for the transaction of thgnkegs of the Directors may be
fixed from time to time by the Directors and unlsssfixed at any other number shall
be two, each being a Director or an alternate DorecA duly convened meeting of
the Directors at which a quorum is present shall cbenpetent to exercise all
authorities, powers and discretions for the timmdpeested in or exercisable by the
Directors.

Authority to Vote

A Director who is unable to attend any meetingthed Directors and who has not

appointed an alternate Director may authorise dhgrdirector to vote on his behalf

at that meeting; and in that event the Directoasthorised shall have a vote for each
Director by whom he is so authorised in additiorhi® own vote, provided that he

shall only be counted once in the quorum at thetimge Any such authority must be

in writing and be produced at the meeting at whidk to be used and left with the

Secretary for retention.

Video Conference and Telephone Meetings

Any Director (or his alternate Director) maglidly participate in a meeting of the
Directors or a committee of the Directors by meahsideo conference, conference
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telephone or any other form of communications eaipt by means of which all
persons participating in the meeting can hear gedlsto each other throughout the
meeting, or by a series of telephone calls from dhairman of the meeting or by
exchange of facsimile transmissions addressedecalhiairman of the meeting, and
such meeting shall be deemed to have occurrec agilélce, if any, where most of the
Directors participating are present and otherwikern& the chairman of the meeting is
present. Participation in a meeting in such mashatl constitute presence in person
at such meeting for the purposes of these Artiates such person shall accordingly
be counted in a quorum and be entitled to votee Whrd "meeting” when referring
to a meeting of the Directors, or of a committeethad Directors, in these Articles
shall be construed accordingly.

119.2 A resolution passed at any meeting held @ ahove manner, and signed by the
chairman of the meeting, shall be as valid andcaftd as if it had been passed at a
meeting of the Board (or committee, as the caselmeaguly convened and held.

120. Casting Vote of Chairman

Questions arising at any meeting of the Directtvall be determined by a majority of
votes. In the case of an equality of votes therotan of the meeting shall have a
second or casting vote.

121. Restrictions on Voting

121.1 Except as provided in these Articles, a Dieshall not vote on any resolution at a
meeting of the Directors or a committee of the Elimes in respect of any contract,
arrangement, transaction or any other proposahgfkand to which the Company is
or is to be a party and in which he has an intessth (together with any interest of
any person connected with him within the meaningettion 346 of the Act) is, to
his knowledge, a material interest otherwise thawiltue of his interests in shares,
debentures or other securities of, or otherwiseonnthrough, the Company. A
Director shall not be counted in the quorum at &ting in relation to any resolution
on which he is not entitled to vote.

121.2 Subject to the Statutes, a Director shalh¢ifhas no other material interest beyond
that indicated below) be entitled to vote (and bented in the quorum) at a meeting
of the Directors in respect of any resolution conoegy any of the following matters,

namely:

121.2.1 the giving of any security, guaranteendiemnity in respect of money
lent or obligations incurred by him or by any otperson at the request
of, or for the benefit of, the Company or any o subsidiary
undertakings;

121.2.2 the giving of any security, guaranteenolemnity to a third party in

respect of a debt or obligation of the Companyror ef its subsidiary
undertakings for which he himself has assumed respility in whole
or in part, whether alone or jointly with others)der a guarantee or
indemnity or by the giving of security;
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121.2.3 any contract, arrangement, transactiastlegr proposal concerning an
offer of shares, debentures or other securitiesr dify the Company or
any of its subsidiary undertakings for subscription purchase, in
which offer he is, or may be, entitled to particgpas a holder of
securities or in the underwriting or sub-undermgtiof which he is to
participate;

121.2.4 any contract, arrangement, transactioattoer proposal to which the
Company is or is to be a party concerning any obiogely corporate in
which he or any persons connected with him witlia tmeaning of
Section 346 of the Act do not to his knowledgeedily or indirectly,
hold an interest in shares (as that term is us&eations 198 to 211 of
the Act) representing 1% or more (excluding trepsivares) of either
any class of the equity share capital, or the gotights, in such body
corporate

121.2.5 any contract, arrangement, transactioottzer proposal concerning in
any way a pension, retirement, superannuationhdmad/or disability
benefits scheme or fund or employees' share schaer which he
may benefit and which either:

121.2.5.1 has been approved, or is conditiopahuapproval, by
the board of the Inland Revenue for taxation pugpps
or

121.2.5.2 relates both to employees and Dirsaibthe Company
(or any of its subsidiary undertakings or assodiate
company) and does not award him any privilege or
benefit not generally awarded to the employeeshonw
such arrangement relates; and

121.2.6 any contract or other proposal concer@ng insurance which the
Company is empowered to purchase and/or maintairoifafor the
benefit of any Directors or for persons includinigetors.

121.3 A Director shall not vote or be counted ia tuorum on any resolution of the Board
or any committee of the Board concerning his owpoatment (including fixing or
varying the terms of, or termination of, his appiant) as a holder of any office or
other position with the Company or any associaapany. Where proposals are
under consideration concerning the appointmentu@ueg fixing or varying the terms
of, or termination of, the appointment) of two opma Directors to offices or other
positions with the Company or any associated comygae proposals may be divided
and considered in relation to each Director sephratin any such case, each of the
Directors concerned (if not barred from voting unttes Article) shall be entitled to
vote (and be counted in the quorum) in respect aifheresolution except that
concerning his own appointment.

121.4 If a question arises at any time as to theemadity of a Director's interest or as to his

entitlement to vote or be counted in a quorum aruth gjuestion is not resolved by his
voluntarily agreeing to abstain from voting or kpioounted in the quorum, such
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question shall be referred to the chairman of tleetmg and his ruling in relation to
such Director shall be conclusive and binding drc@hcerned, except in a case where
the nature or extent of the interest of such Dae¢so far as it is known to him) has
not been fairly disclosed to the Directors.

121.5 If a question arises at any time as to theemnadity of the interest of the chairman of
the meeting or as to the entitlement of the chairtoavote or be counted in a quorum
and such question is not resolved by his voluntagreeing to abstain from voting or
being counted in the quorum, such question shaltdd®ded by resolution of the
Directors of committee members present at the mgeiexcluding the chairman)
whose majority vote shall be conclusive and bindamgall concerned, except in a
case where the nature or the extent of the interfestich chairman (so far as it is
known to him) has not been fairly disclosed to Bieectors. In the event of an
equality of votes, the chairman shall not be esditto vote or be counted in the
quorum.

121.6 Subject to the Statutes, the Market Rulesthadequirements of the London Stock
Exchange the Company may by ordinary resolutiopesus or relax the provisions of
this Article 121 (either generally or to a spec#ixtent) or ratify any transaction not
duly authorised by reason of a contravention «f Huiicle.

121.7 For the purposes of this Article 121, therest of a person who is for the purposes of
the Act connected (within the meaning of Sectiob 8#the Act) with a Director is
treated as the interest of the Director and, iati@h to an alternate Director, the
interest of his appointor is treated as the intes€the alternate Director in addition to
an interest which the alternate Director otherwias. This Article 121 applies to an
alternate Director as if he were a Director otheenappointed.

122. Number of Directors Below Minimum

The continuing Directors or a sole continuing Dice may act notwithstanding any
vacancies but, if and so long as the number of diors is reduced below the
minimum number prescribed by Article 96, the rermmanDirectors or Director may
act only for the purpose of appointing an additidd@ector or Directors to make up
such minimum or of calling general meetings for gmerpose of making such
appointment. If there are no Directors able ofimglto act, then any two members
may summon a general meeting for the purpose obiappg Directors. Any
additional Director so appointed by the DirectorsDirector shall, subject to the
provisions of these Articles, hold office until trenclusion of business at the
following annual general meeting of the Companyiess he is re-appointed during
that meeting.

123. Chairman

123.1 The Directors may appoint from their numbehairman and a deputy chairman (or
two or more deputy chairmen) and may at any tinmore any of them from such
office. Any chairman or Deputy chairman so electathout any fixed period of
office shall, if he be re-elected a Director foliog retirement at any annual general
meeting, continue as chairman or Deputy chairmanti{a case may be) unless the
Directors otherwise determine. If, at any meetifighe Directors, both the chairman
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and the Deputy chairman are present, the chairrhall be the chairman of the

meeting, unless he declines so to act, in whiclk tas Deputy chairman shall be the
chairman of the meeting. If no chairman or Depthgirman has been appointed or
if, at any meeting of the Directors, no chairmanDaputy chairman is present and
willing to act within five minutes after the tim@p@ointed for holding the meeting, the
Directors (including any alternate Director whogpa@intor is absent) present shall
choose one of their number to be chairman of thetimg

123.2 If at any meeting, in the absence of theroten, or in circumstances where the
chairman is unwilling to act, there is more thare ateputy chairman present and
willing to act and the Directors present cannobles which one should preside at
that meeting of the Directors or of the Company tfes case may be), the deputy
chairman who was appointed first to that post spedside. If two of them were
appointed deputy chairmen at the same time, theciirs present shall resolve which
of them shall preside and, in the event of an etyuaf votes, lots shall be cast to
decide which of them shall preside.

124. Written Resolutions

A resolution in writing executed by all of the Bators (or, in the case of a committee,
by all of the members of such committee) as are¢hertime being entitled to receive
notice of a meeting of Directors or a meeting @it ttommittee and comprise together
in number not less than a quorum for a meetindhef@irectors or that committee,
shall be as valid and effective for all purposes assolution duly passed at a meeting
of the Directors (or of such committee) duly corm@rand held. Such a resolution
may consist of several documents in the same fohechvmay be in writing or by
means of electronic communication, each executecr®y or more Directors or
members of the committee concerned. A resolutigmesl by an alternate Director in
the absence of his appointor need not be signeudgppointor and a resolution in
writing signed by the appointor need not be sighgdhe alternate Director in that
capacity. For the purposes of this Article 124 amynature may be affixed to a
facsimile copy of the resolution and any signedolgson shall be valid if the
Company receives the original or a copy by facamillo be effective, the written
resolution need not be signed by a Director whpr@hibited by these Articles from
voting thereon, or by his alternate.

125. Validity of Proceedings

All acts done by any meeting of the Directorspbany committee of the Directors, or
by any person acting as a Director or alternatedar or as a member of any such
committee shall, as regards all persons dealirgpod faith with the Company, be as
valid as if every such Director or person had beely appointed and was qualified
and had continued to be a Director, alternate Barear member of the committee
and had been entitled to vote, even if it is afeendg discovered there was some defect
in the appointment or continuance of any such Dareor other person, or persons
acting as aforesaid, or that any of them were @& eiaqualified from holding office

or had left office, or was not entitled to vote.
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COMMITTEES OF THE DIRECTORS

126. Appointment and Constitution of Committees

Subject to the provisions of these Articles, thee€tors may, as they think fit,
delegate any of their powers, authorities and/@crétions (including any power,
authority and/or discretion relating to the rematien of Directors) to any committee
consisting of one or more Directors and, if thoufgihtone or more other persons who
have been co-opted on to such committee in accoedaith this Article for such time
and on such terms and subject to such conditiorthegsthink fit, provided that, a
majority of the members of a committee shall beeBtiors and no resolution of a
committee shall be effective unless a majoritytafse present when it is passed are
Directors or alternate Directors. Any committe@@ipted under this Article shall,
when exercising any powers, authorities and/orrdigms delegated to it, abide by
any regulations imposed by the Directors which nthgn subsist. Any such
regulations may also provide for or permit the giebegation of powers, authorities
and/or discretions by the committee. If any poveeithority and/or discretion of the
Directors referred to in these Articles has beelegited to a committee (or by a
committee to a sub-delegate) under this Article, B2y reference in these Articles to
the exercise by the Directors of that power, autyaand/or discretion shall be
interpreted accordingly as if it were a referencdhte exercise of the same by that
committee (or sub-delegate). For the avoidancelmfbt, the delegation by the
Directors (or by the committee) shall be constrasdhaving been permitted. The
Directors may, if they think fit, provide in sucbgulations that the Directors may by
themselves, either directly or not, exercise sumhgrs, authorities and/or discretions
as the delegate under this Article 126 concurrenttih such delegation remaining in
force. The Directors may at any time revoke, widlvg alter or vary the delegation of
its powers, authorities and/or discretions andtdisge any committee or otherwise
alter the terms of the delegation.

127. Proceedings of Committee Meetings

127.1 The meetings and proceedings of any comméfpg®inted pursuant to Article 126
shall be governed mutatis mutandis by the provssiointhese Articles regulating the
meetings and proceedings of the Directors, sodahay are capable of applying and
are not superseded by any regulations made by itleetbrs under Article 126. It is
not necessary for a Director who is not a member admmittee to be given notice of
any meeting of the committee.

127.2 All acts done by any meeting of Directors,obrany committee, or by any person
acting as a Director or as a member of any comensteall as regards all persons
dealing in good faith with the Company, notwithstizng that there was some defect
in the appointment of any of the Directors or thay of them were disqualified from
holding or had vacated office, or were not entitedote, be as valid as if every such
person had been duly appointed and was qualifieddhad continued to be a Director
and had been entitled to vote.
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128.

129.

130.

POWERS OF DIRECTORS

General Powers

The business and affairs of the Company shall Beraged by the Directors who, in
addition to the powers and authorities expressinferoed upon them by the
provisions of these Articles or otherwise, may ebssr all such powers and do all
such acts and things as may be exercised or dottellyompany in general meeting,
subject to the provisions of the Statutes, theskclas and the Memorandum of
Association and any directions given by the Compangeneral meeting; provided
that no such direction given by the Company in ganmeeting shall invalidate any
prior act of the Directors which would have beehdvd such direction had not been
given, and that the general powers given by thiscker shall not be limited or

restricted by any special authority or power giwenthe Directors by any other
Article.

Local Management

The Directors may establish any local or divisidn@ards or agencies for managing
any of the affairs of the Company in any specifledality either in the United
Kingdom or elsewhere, and may appoint any persmbge tmnembers of any such local
or divisional boards or agencies, or any manageegyents, and may determine their
remuneration. The Directors may also delegatentp lacal or divisional board,
agency, manager or agent any of the powers, atidsoend/or discretions vested in
the Directors, with power to sub-delegate, and raathorise the members for the
time being of any local or divisional board, or amfythem to fill any vacancies on
such board, and to act despite any vacancy. Aadly appointment or delegation may
be made upon such terms and subject to such comslitis the Directors may think fit.
The Directors may remove any persons so appoiatetimay revoke, withdraw, alter
or vary any such delegation, but no person deatirgpod faith and without notice of
any such revocation, withdrawal, alteration or &aoin, shall be affected by the same.
Subject to the terms of establishment of, or delegado, a local or divisional board,
all the provisions of these Articles relating t@geedings of the Directors shall, with
such changes as are necessary and applicable, tapgrhy such board, so far as they
are capable of applying.

Appointment of Attorney

The Directors may by power of attorney or otheenéppoint any body corporate,
firm or person or any fluctuating body of persomsether nominated directly or
indirectly by the Directors, to be the attorneyattorneys or agents of the Company
for such purposes and with such powers, authoréres discretions (not exceeding
those vested in or exercisable by the Directorseutite provisions of these Articles)
and for such period, on such terms (including a®touneration) and subject to such
conditions as they may think fit. Any such powdrattorney may contain such
provisions for the protection and convenience ofspes dealing with any such
attorney or agent as the Directors may think fitd anay also authorise any such
attorney or agent to sub-delegate all or any of ploevers, authorities and/or
discretions vested in him or it. The Directors nayany time revoke, withdraw or
alter the terms of any such appointment or delegatiThe Directors may, if they
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think fit, provide that the Directors may eithereesise or not exercise such powers,
authorities and/or discretions as they delegatewtiis Article 130 concurrently with
such delegation remaining in force.

131. Signature on Cheques

All cheques, promissory notes, drafts, bills otleange, and other negotiable or
transferable instruments, and all receipts for ngergaid to the Company, shall be
signed, drawn, accepted, endorsed or otherwisautegicas the case may be, in such
manner as the Directors shall from time to timedsolution determine.

132. Provisions for Employees

132.1 The Directors may give or award pensions,uiies, gratuities, superannuation,
allowances and bonuses or any share or interesteinprofits of the Company's
business or any part thereof to any persons wh@rahave at any time been in the
employment or service of the Company, or of anypessed company, or who are or
have at any time been Directors or officers of ®@mpany or any such other
associated company, and who hold or held salameployment in the Company or
such other associated company, and to the dependarduch persons; and may
(whether or not in conjunction with one or morecasasted companies) establish,
support and maintain funds or schemes (whetheribakdry or non-contributory) for
providing pension, sickness or compassionate alices, life assurance or other
benefits for such persons or dependants as afdresany of them or any class of
them; and may establish and support or aid ineitablishment and support of any
schools and any educational, scientific, literagfigious or charitable institutions or
trade societies, whether or not such societiesobsysin connection with the trade
carried on by the Company or such other assoc@atpany, and any club or other
establishment calculated directly or indirectlyattvance the interests of the Company
or its members or such other associated compaaf/sarch persons as aforesaid; and
may subscribe or guarantee money for any exhibitiofor any public, general or
useful object.

132.2 The Directors may pay, enter into agreemengsay or make grants (revocable or
irrevocable and either subject or not subject ptarms or conditions) of pensions or
other benefits to employees and ex-employees aiddkpendants (as such persons
are described in Article 132.1), or to any of symrsons, including pensions or
benefits additional to those, if any, to which sechployees or ex-employees or their
dependants are or may become entitled under amyssinieme or funds as mentioned
in Article 132.1. Any such pension or benefit mas the Directors consider
desirable, be granted to an employee either beifiodein anticipation of or upon or at
any time after his actual retirement.

132.3 The Directors may exercise the powers coedlenn the Company by the Statutes to
make provision for the benefit of a person emplogedormerly employed by the
Company or any of its subsidiary undertakings (ay anember of his family,
including a spouse or former spouse, or any penganis or was dependent on him)
in connection with the cessation, or the transiea person of the whole or part, of the
undertaking of the Company or the subsidiary uradany.
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133. Borrowing Powers

Subject to the Statutes and as hereinafter prdyithe Directors may exercise all the
powers of the Company to borrow or raise moneyhay think necessary for the
purposes of the Company. The Directors shall tdkeecessary steps (including the
exercise of all voting and other rights or powefscontrol exercisable by the
Company in relation to its subsidiaries (if any)) $ecuring that the aggregate amount
at any one time outstanding in respect of moneysotla@d by it or them or any of
them, (exclusive of borrowings owing by one membérthe Group to another
member of the Group) shall not at any time, withthe& previous sanction of an
ordinary resolution of the Company exceed the stii50,000,000.

SECRETARY

134. _Appointment

Subject to the provisions of the Statutes, ther&@ary shall be appointed by the
Directors for such term, at such remuneration goahusuch conditions as they may
think fit. Any Secretary so appointed may at ainyetbe removed from office by a
simple majority of the Directors, but without prdjce to any claim for damages for
breach of any contract of service between him aeddompany. The Directors may,
if they think fit, appoint two or more persons as} secretaries. The Directors may
also appoint from time to time on such terms, athstemuneration, upon such
conditions and for such period as they may thirtk dne or more deputy and/or
assistant secretaries. Any provision of the Séatudr these Articles requiring or
authorising a thing to be done by or to a Diredod the Secretary shall not be
satisfied by its being done by or to the same pessing both as Director and as, or
in the place of, the Secretary.

REGISTERS
135. Members

135.1 Subject to the Act and the Regulations they@amy shall enter on the Register the
number of certificated and uncertificated shareshemember holds and shall
maintain the Register in each case as is requiyethdo Regulations and the relevant
system and, unless the Directors otherwise deternhioldings of the same holder or
join holders in certificated form and uncertificdttorm shall be treated as separate
holdings.

135.2 Subject to the Statues and the Regulatidves Directors may exercise the powers
conferred on the Company with regard to keepingwarseas branch, local or other
Register in any place and may make and vary Reguofaas they think fit concerning
the keeping of the Register, provided, howevert th@se members who hold
uncertificated shares may not be entered as holufetisose shares on an overseas
Reqister.
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136. _Charges

The Company shall keep a register of chargesaordance with the Statutes and the
fee to be paid by a person other than a creditanember for each inspection of the
register of charges is the maximum sum prescrilyethé Statutes, or failing which,
decided by the Directors.

SEALS
137. Seals

137.1 The Directors are responsible for arrangorgeivery seal and securities seal (if any)
to be kept in safe custody.

137.2 Any seal and/or securities seal shall be osdyg by the authority of a resolution of
the Directors or of a committee authorised by tivedors in that behalf.

137.3 Unless otherwise so determined share caittficand, subject to the provisions of any
instrument constituting the same, certificatesadgsunder the seal in respect of any
debentures or other securities need not be signéday signature may be affixed to
or printed on any such certificate by any meansramua by the Board but the
Directors may determine whether any other instrunmterwhich the seal is affixed
shall be signed and, if it is to be signed, whalstign it and by what means. The
Directors may also determine, either generallynoa particular case, that a signature
may be dispensed with or affixed by other mechamoasans. Unless otherwise so
determined it shall be signed autographically bg Director and the Secretary or by
two Directors, save that the provisions of Artid® shall apply as regards any
certificates for shares or debentures or otherrge=uiof the Company.

137.4 Subject to Article 137.2, any document sigogadne Director and the Secretary or by
two Directors and expressed to be executed by tmpany as a deed shall have the
same effect as if executed under seal.

137.5 The securities seal (if any) shall be usely &or sealing securities issued by the
Company and documents creating or evidencing dexsurso issued. Any such
securities or documents sealed with the secusées (if any) shall not require to be
signed.

137.6 The Company may exercise the powers confdmgethe Statutes with regard to
having an official seal for use abroad and suchgrewshall be vested in the Directors.

137.7 The Directors may resolve that the Compaail st have a seal.

AUTHENTICATION OF DOCUMENTS

138. Authentication

138.1 Any Director or the Secretary or any persppoited by the Directors for the
purpose shall have power to authenticate any docucwmprising or affecting the
constitution of the Company, any resolution padsgthe Company or the Directors
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or any committee and any books, records, documamiisaccounts relating to the
business of the Company, and to certify copiesetbfeor extracts therefrom as true
copies or extracts. Where any book, record, dootirae account is kept elsewhere
than at the Office, the local manager or otherceffiof the Company having the
custody thereof shall be deemed to be a personirdgpdoby the Directors for this
purpose. A document purporting to be a copy adsmlution, or an extract from the
minutes of a meeting, of the Company or of the &@ors or any committee which is
so certified shall be conclusive evidence in favotirall persons dealing with the
Company upon the faith thereof that such resolutias been duly passed or, as the
case may be, that any minute so extracted is aatrdeaccurate record of proceedings
at a duly constituted meeting.

138.2 Unless the Statutes prevent it, any booksments or records which are held by the
Company in digital, imaged or other electronic foane valid books, documents or
records and can be authenticated under this Artid8 as if they were books,
documents or records held in hard copy form.

RESERVES

139. Establishment of Reserves

The Directors may from time to time set aside olthe profits of the Company
(including any premiums received upon the issudedfentures or other securities of
the Company) before recommending any dividend, drgpreferential or otherwise,
and carry to reserve such sums as they think prapéh, at the discretion of the
Directors, shall be applied for any purpose to Whiwe profits of the Company may
properly be applied and pending such applicatiory migther be employed in the
business of the Company or be invested in suchstments as the Directors may
think fit. The Directors may divide any such resemto such special funds as they
think fit and may consolidate into one fund anycglefunds or any parts of any
special funds into which the reserve may have lokaded. The Directors may also,
without placing the same to reserve, carry forwamg profits. In carrying sums to
reserve and in applying the same, the Directori sbenply with the provisions of
the Statutes.

140. Profits from Acquired Business

Subject to the provisions of the Statutes, wherg asset, business or property is
bought by the Company as from a past date thetprarfid losses thereof as from such
date may, at the discretion of the Directors in lehar in part be carried to revenue
account and treated for all purposes as profibesds of the Company. Subject as
aforesaid, if any shares or securities are purchasen divided or interest, such
dividend or interest may, at the discretion of Eheectors, be treated as revenue, and
it shall not be obligatory to capitalise the sammeany part thereof).
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DIVIDENDS

141. Final Dividends

Subject to the Statutes and the provisions ofethAdicles, the Company may, by
ordinary resolution, declare dividends to be padniembers according to their
respective rights and interests in the profitshef Company but (without prejudice to
the powers of the Company to pay interest on sbapéal as hereinbefore provided)
no such dividend shall exceed the amount recomnakeipgi¢he Directors.

142. Interim and Preferential Dividends

Subject to the Statutes and Article 141, if andasas in the opinion of the Directors
the profits of the Company justify such paymertis, Directors may:

142.1 declare and/or pay the fixed dividends on@ass of shares carrying a fixed
dividend expressed to be payable on fixed datab@dates prescribed for the
payment thereof;

142.2 provide, in such manner and on such termtheg may think fit, for the
payment of any dividends (whether fixed or caladlaby reference to or in
accordance with the specified procedure or mechgris any class of shares
carrying rights to such dividend on the dates prieed for payment of the
same (whether such dates are fixed or to be detethin accordance with the
specified procedure or mechanism); and

142.3 from time to time pay interim dividends dre tshares of any class of such
amounts, on such dates and in respect of suchdser&s they may think fit,
provided that, if shares of a class carry a righ& tpreferential dividend and
such dividend is in arrears, no interim dividenélsbhe paid on any shares
having deferred or non-preferred rights unless antdl such preferential
dividend is no longer in arrears.

143. No Dividend Except Out of Profits

No dividend or interim dividend shall be paid othise than out of profits available

for distribution under the provisions of the Statut The declaration of the Directors
as to the amount of the profits of the Company lalske for payment of dividends

shall be conclusive.

144. Ranking of Shares for Dividends

Except as otherwise provided by the rights attddbeany shares or the terms of issue
thereof, all dividends shall (as regards any shao¢gully paid throughout the period
in respect of which the dividend is paid) be appogd and paid in proportion to the
amounts paid on the shares during any part or pattse period in respect of which
the dividend is paid. For the purposes of thisdetil44 no amount paid on a share in
advance of calls shall be treated as paid on tAeesh
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145. No Interest on Dividends

No dividend or other moneys payable on or in respéa share shall bear interest as
against the Company unless otherwise provided dyigts attached to such share.

146. Retention of Dividends

146.1 The Directors may retain any dividend or otheneys payable on or in respect of a
share on which the Company has a lien and may ahg@lysame in or towards
satisfaction of the moneys payable to the Compamgspect of that share.

146.2 The Directors may retain any dividend payairiea share in respect of which any
person is, under the provisions of these Articlealidg with the transmission of
shares, entitled to become a member or which argopds under those provisions
entitled to transfer until such person shall bec@nmember in respect of such shares
or shall transfer the same.

146.3 The Board may deduct from any dividend oenthoney payable to any person on or
in respect of a share all such sums as may be rdoe liim to the Company on
account of calls or otherwise in relation to thargls of the Company.

147. Waiver of Dividends

The waiver in whole or in part of any dividend amy share by any document shall be
effective only if such document is signed by tharsholder (or the person entitled to
the share by transmission) and delivered to the faom and if, or to the extent that,

the same is accepted as such or acted upon byotihneaDy.

148. Currency and Payment of Dividends

148.1 Any dividend or any other moneys payable om eespect of shares may be paid by
one of the following methods to be determined friime to time by the Directors as

they see fit:
148.1.1 in cash; or
148.1.2 by cheque (made payable to or to the afidgre person entitled to the

payment and which may, at the Company's optiorgrossed "account
payee" where appropriate), warrant or other firgnostrument; or

148.1.3 by a bank or other funds transfer systrant account designated in
writing by the person entitled to the payment; or

148.1.4 by means of the relevant system in resgfemh uncertificated share if
the Directors decide and the person entitled torgen has in writing
authorised the payment to be made by means o$ystem; or

148.1.5 by such other method as the person ehtilléhe payment may agree
in writing.
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148.2 The Company may send a cheque, warrant er Gttancial instrument for amounts

148.3

148.4

148.5

payable in respect of a share by post to the ergidtaddress of the member or person
entitled to the same (or, if two or more persores raegistered as joint holders of the
share or are entitled to the same by transmisstmany one of such persons) or to
such person and/or such address as such membersanfs) may in writing direct.
Payment of the cheque, warrant or other finangiatrument by the banker upon
whom it is drawn shall be a good discharge to teen@any. Every such cheque,
warrant or other financial instrument shall be s&nihe risk of the person(s) entitled
to the money represented by the same. Paymenatily dr other funds transfer, by
means of a relevant system or by another methdteatlirection of the person(s)
entitled to payment shall be a good discharge éocdbmpany and the Company shall
have no responsibility for any amounts lost or getain the course of making that
payment. If any such cheque, warrant or othemfired instrument has been, or shall
be alleged to have been, lost, stolen or destrapedDirectors may, at the request of
the person(s) entitled to it, issue a replaceméeigee, warrant or other financial
instrument or other form of payment, subject to pbamce with such conditions as to
evidence and indemnity and the payment of suclobptcket expenses incurred by
the Company in connection with the request as theecidrs may think fit.
Notwithstanding any other provision of these Adglrelating to payments in respect
of share, where:

148.2.1 the Directors determine to make paymentespect of uncertificated
shares through the relevant system, it may alserih@te to enable any
holder of uncertificated shares to elect not tenee dividends through
the relevant system and, in such event, establgbegures to enable
such holder to make, vary or revoke any such @ectnd

148.2.2 the Company receives an authority in m@spé such payments in
respect of shares in a form satisfactory to it flofmolder of any shares
(whether such authority is given in writing or byams of the relevant
system or otherwise), the Company may make, orupeothe making
of, such payments in accordance with such authanty any payment
made in accordance with such authority shall ctristia good
discharge therefor.

Subject to the provisions of these Articled & the rights attaching to, or the terms
of issue of, any shares, any dividend or other memeyable on or in respect of a
share may be paid in such currency as the Direatassdetermine.

If any dividend or other moneys payable omaespect of a share are to be paid in a
currency other than sterling, the Directors may ensilich provisions as they think fit
to enable such payment to be made, including makirrgngements to enable
payment to be made in the relevant currency fanevain the date due for payment or
on such later date as the Directors may decide.

Where a dividend or other moneys payableran kespect of a share are to be paid in
a currency other than sterling, the rate of exchangoe used to calculate the relevant
amount of foreign currency shall be such market salected by the Directors as they
shall consider appropriate, ruling at any time testw the close of business on the
business day immediately preceding the day on wthlgd Directors publicly
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149.

150.

150.1

150.2

151.

announce their intention to pay or recommend (& dfise may be) the relevant
dividend and the close of business on the day dohathat dividend is paid.

Joint Holders and Persons Entitled by Transmison

If two or more persons are registered as jointléia of any share, or are entitled
jointly to a share in consequence of the deatraokhuptcy of the holder or otherwise
through the operation of law, any one of them maye ga good receipt for any

dividend or other moneys payable, or property ifhigtable, on or in respect of the
share. The Company may rely in relation to therestoan the written direction or

designation in relation to Articles 146, 147 and 1f any one joint holder of the

share or any one person entitled by transmissitinetghare.

Unclaimed and Uncashed Dividends

Any unclaimed dividend, interest or other mympayable on or in respect of a share
may be invested or otherwise made use of by theckirs for the benefit of the
Company until claimed. The payment by the Directmirany unclaimed dividend or
other moneys payable on or in respect of a shdre anseparate account for the
Company's own account shall not constitute the Goy trustee in respect thereof.
Any dividend which has remained unclaimed for aiqueiof 12 years from the due
date for payment of such dividend shall be forté&ed shall revert to the Company.

If, in respect of any dividend or other maewyable on or in respect of a share, on
any one occasion:

150.2.1 a cheque, warrant or other financial umsent is returned undelivered
or left uncashed; or

150.2.2 a transfer made by a bank or other fumdsster system is not
accepted,

and reasonable enquiries have still to establisbthe@r address or account of the
person entitled to the payment, the Company slwdlba obliged to send or transfer a
dividend or other moneys payable on or in respethat share to that person until he
notifies the Company of an address or account todssl for that purpose. If the

cheque, warrant or other financial instrument teimeed undelivered or left uncashed
or the transfer is not accepted on two consecutieasions, the Company may
exercise its power without making any such engsiri&ubject to the provisions of

these Articles, the Company shall recommence sgndireques, warrants or other
financial instruments in respect of the dividendsther moneys payable in respect of
those shares if the holder or person entitled &ysimission claims the arrears of any
dividend or other moneys payable and does notucisthe Company to pay future

dividends or other moneys payable in some other way

Distribution In Specie

The Company may, upon the recommendation of tihecRirs, by ordinary resolution
direct payment of a dividend in whole or in partthg distribution of specific assets
(and in particular, of paid-up shares or debentawfeany other body corporate, or
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152.

152.1

152.2

152.3

partly in one way and partly in another or othensl the Directors shall give effect to
such resolution. Where any difficulty arises irgasd to such distribution, the
Directors may settle the same as they think expédied in particular may:

151.1 make such provisions as they think fit fealthg with fractional entitlements
which may or would arise (including provisions undehich fractional
entitlements are ignored or the benefit of the sélengs to the Company
rather than the relevant members or the issueaofiémal certificates);

151.2 fix the value for distribution of such spgecassets or any part thereof;

151.3 determine that cash payments shall be ntadeyt members upon the basis of
the value so fixed in order to adjust the rights atif parties entitled to
participate in the dividend; and

151.4 vest any such specific assets in trustees.

SCRIP DIVIDENDS

Scrip Dividends

The Directors may, if authorised by an ordimasolution of the Company, offer any
holders of shares of a particular class the righelect to receive further shares
(whether or not of that class), credited as fulidp(each an "additional share"),
instead of cash in respect of all (or some pargrof dividend or dividends proposed
to be paid or declared at any time during a spatifieriod (such period not expiring
later than the beginning of the fifth annual gehenaeting following the date on

which the resolution is passed) upon such termscanditions as may be specified in
such ordinary resolution or otherwise decided upprihe Directors (subject always
to the provisions of this Article 152).

The Directors may in their absolute discretnend, suspend or withdraw (whether
temporarily or otherwise) any offer previously madehareholders to elect to receive
additional shares at any time prior to the allottraard/or transfer (as the case may be)
of the additional shares and may do such acts linds considered necessary or
expedient with regard to, or in order to effecty auch amendment, suspension or
withdrawal.

When a right to elect is to be offered talbod of shares of a particular class pursuant
to this Article, the Directors shall notify suchlters of that right and shall make
available or provide to such holders forms of etec(in such form as the Directors
may approve) in order to exercise such right. Secms may also provide for the
right to elect to receive additional shares instefachsh in respect of future dividends
not yet declared or resolved upon (and accordinglsespect of which the basis of
allotment has not yet been decided upon) as welinasespect of the relevant
dividend. The Directors shall also specify thegedures to be followed in order to
exercise any such right or rights of election ambdere applicable, to vary or revoke
any such right or rights.
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152.4 The basis of allotment and/or transfer (ascse may be) shall be determined by the
Directors so that each holder of shares of a paaticclass who elects to receive
additional shares shall be entitled to receive sonamber of additional shares,
calculated at the relevant price for each suchestes is nearly as possible equal to
(but not in excess of) the cash amount of the egledividend which such holder
would otherwise have received. For the purposethisfArticle 152, the "relevant
price" of an additional share shall be such prisasadetermined by the Directors,
provided that the price so determined shall notess than the nominal value of the
share/equal to the average of the middle markeegrior a share of that class on the
London Stock Exchange during the period of fivelidgadays commencing on the
day when such shares are first quoted "ex" thesaealtedividend or to the nominal
value of such a share (whichever is the highergomnmencing on such other date as
the Directors may deem appropriate to take accolatsubsequent issue of shares by
the Company. A certificate or report by the Audstas to the value of an additional
share in respect of any dividend shall be concusvidence of that value. No
member may receive a fraction of a share.

152.5 The cash amount of a dividend (or part ofdivelend) on shares in respect of which
an election to receive additional shares has besterahall not be payable and in lieu
additional shares shall be allotted and/or transteras the case may be) to the
relevant holders on the basis of allotment andiansfer determined under Article
152.3. For the purpose of any such allotmentlnectors may (without limiting or
restricting in any way their powers under this élgi152) capitalise out of such of the
sums for the time being standing to the credit oy af the Company's reserve
accounts (including any share premium account @italaredemption reserve) or
profit and loss account as the Directors may ddterra sum equal to the aggregate
nominal amount of the additional shares to be takbtand shall apply the same in
paying up in full the appropriate number of unigbughares for allotment and
distribution credited as fully paid to the relevaotders of shares.

152.6 Article 153 shall apply (with appropriate nfmétions) to any capitalisation made
pursuant to this Article 152.

152.7 Any additional shares allotted in terms o$ tArticle 152 shall rank equally in all
respects with the fully paid shares of that cldsntin issue (other than any shares
continuing to be held as treasury shares by the gaog) save only as regards
participation in the relevant dividend (or sharecébn in lieu).

152.8 The Directors shall not proceed with anytedecunless the Company has sufficient
shares held as treasury shares which it is audtbtis transfer in lieu of payment of
the relevant dividend(s) in cash and/or sufficienissued authorised share capital for
issue and, in such case, sufficient reserves aisfuhat may be capitalised to give
effect to the election after the basis of allotmandl/or transfer (as the case may be)
has been determined.

152.9 The Directors may on any occasion deternmatrtghts of election shall be subject to
such exclusions or other arrangements as the Drechay deem necessary or
expedient in relation to any legal or practical lppeons under the laws of, or the
requirements of any recognised regulatory body my stock exchange in, any
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territory. In any such case, the preceding prowsiof this Article 152 shall be
construed accordingly.

152.10 No fractions of a share shall be allottétie Directors may make such provisions as
it thinks fit for any fractional entitlements incling provisions whereby, in whole or
in part, the benefit thereof accrues to the Compamg/or under which fractional
entitlements are accrued and/or retained and ih ease accumulated on behalf of
any member and such accruals or retentions areedpial the allotment by way of
bonus to or cash subscription on behalf of such begraf fully paid Ordinary Shares
and/or provisions whereby cash payments may be noasgembers in respect of their
fractional entitlements.

152.11 A resolution to be proposed at an annuagrgémeeting that a dividend be declared
at that meeting shall be deemed to take effechatehd of the meeting if at the
meeting a resolution under Article 152.1 is alsbégroposed.

CAPITALISTION OF PROFITS AND RESERVES

153. Capitalisation of Profits and Reserves

153.1 Subject to the Statutes, the Directors maty thie authority of an ordinary resolution
of the Company:

153.1.1 resolve to capitalise any undistributedfifgr of the Company not
required for paying any preferential dividend (wWiestor not they are
available for distribution) or any sum standingthe credit of any
reserve (including a share premium account, cati#émption reserve
and profit and loss account);

153.1.2 appropriate the sum resolved to be camthlto the members who
would have been entitled to it if it were distribdtby way of dividend
and in the same proportions, and apply such suar on their behalf
towards:

153.1.2.1 paying up the amounts, if any, fortthee being unpaid
on any shares held by them respectively; or

153.1.2.2 paying up in full unissued shares @ethtures of the
Company of a nominal amount equal to that sum,

and allot the shares or debentures creditedulig paid to those
members, or as they may direct, in those propatmnpartly in one
way and partly in the other; but the share premaceount, the capital
redemption reserve and any profits which are naailalvle for

distribution may, for the purposes of this Artictnly be applied in
paying up unissued shares to be allotted to mendredited as fully
paid;

153.1.3 resolve that any shares so allotted to raeynber in respect of a
holding by him of any partly paid shares shalll@ay as such shares
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remain partly paid, rank for dividends only to thetent that such
partly paid shares rank for dividends;

153.1.4 subject to the requirements of the Lon&bock Exchange and the
Market Rules, make any arrangements it thinks ditrésolve any
difficulty arising in the distribution of the caplised reserve and in
particular, without limitation, where shares or éetures become
distributable in fractions, the Directors may:

153.1.4.1 in a capitalisation in lieu of dividendeal with the
fraction as it thinks fit, including issuing frastial
certificates, disregarding fractions or selling relsaor
debentures representing fractions to a persorh®obeéest
price reasonably obtainable and distributing the ne
proceeds of the sale in due proportion among the
members (except that if the amount due to a member
does not exceed £3 or such other sum as the Disecto
may decide, the sum may be retained for the beagfit
the Company);

153.1.4.2 in a capitalisation other than onken of dividend, if a
member's entittement includes a fraction of theusgg
sell that fraction for the benefit of the Comparave
that if its value exceeds £3 it must instead bd &ml the
benefit of the member;

153.1.4.3 authorise any person to enter on betialall the
members concerned into an agreement with the
Company providing for either:

(@) the allotment to the members respectively,
credited as fully paid, of any shares or debentures
to which they may be entitled upon such
capitalisation; or

(b) subject to the restrictions described irticle
153.1.2, the payment by the Company on behalf
of the members (by the application of their
respective proportions of the sum to be resolved
to be capitalised) of the amounts or part of the
amounts remaining unpaid on their existing
shares,

and any agreement made under this authoré&yl Se
effective and binding on all such members; and

153.1.5 generally do all acts and things requioegive effect to the resolution.
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ACCOUNTS

154. Accounting Records

The Directors shall cause to be kept accountingrds sufficient to show and explain
the Company's transactions and otherwise complyity the Statutes and such
records shall be kept at the Office, or at sucleiofthace as the Directors think fit, and
shall always be open to inspection by the officefsthe Company. Subject as
aforesaid, no member of the Company or other peshail have any right to inspect
any account or book or document of the Companypba&s conferred by the Statutes
or by ordinary resolution of the Company or ordet®d a court of competent

jurisdiction or authorised by the Directors.

155. Preparation and Laying of Accounts

The Directors shall from time to time, in accordanwith the provisions of the
Statutes, cause to be prepared and to be laidebafgeneral meeting of the Company
such profit and loss accounts, balance sheetspgrocounts (if any), reports and all
other documents required by law to be comprisedriattached or annexed to any
such accounts or balance sheets as may be retpyitbe Statutes.

156. Accounts to be Sent to Members

156.1 Subject to Articles 156.2 and 157, a copyhef Directors’ and Auditors' reports
accompanied by copies of the annual accounts anlb@iments which are to be laid
before a general meeting of the Company in accaelanth Article 155 shall not less
than 21 clear days before the date of the meetngelt in writing (including at the
discretion of the Directors by way of electroniecroaunication) to:

156.1.1 every member of, and every holder of dielves of, the Company;

156.1.2 every other person who is entitled toiveca copy of the accounts in
terms of the Market Rules or as required by the doon Stock
Exchange; and

156.1.3 every other person who is entitled to ixecaotices of meetings from
the Company under or in terms of the provisionghef Statutes, the
Market Rules, the requirements of the London Stexghange or these
Articles.

156.2 Article 156.1 shall not require a copy of tleeuments listed in Article 155 to be sent
to any member to whom a summary financial statengesent in accordance with
Article 157 or to more than one of any joint hokler to any person of whose address
the Company is not aware. The accidental omigsia@end such documents to, or the
non-receipt of any documents by, any person edtitte such documents shall not
invalidate any proceedings at the relevant gemeeadting.
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157.

157.1

Summary Financial Statements

Subject to the Statutes, the Market Rulesthaedequirements of the London Stock
Exchange and if the Directors so decide, the Compeed not send copies of the
documents specified in Article 155 to those persaastioned in Article 156 as being
entitled to receive such documents, but may insteaml them a summary financial
statement derived from the Company's annual acsamd the Directors' report(s) in
such form and containing such information as maydspiired by the Statutes, the
Market Rules and the London Stock Exchange andigedvfurther that copies of the
documents specified in Article 155 shall be serdrg such person who in accordance
with the Statutes wishes to receive them. Whewgods so, the statement shall be
delivered or sent to the member not less than @draays before the annual general
meeting before which those documents are to be &itth document may be sent by

way of electronic communications.

157.2 Save as may be necessary for complying Wélptovisions of the Statutes regarding

158.

the contents of the Directors' report(s) or as tayequired by the Market Rules or
by the London Stock Exchange or as the Company lyagxtraordinary resolution
otherwise resolve, the Directors shall not be bawnglublish any list or particulars of
the securities or investments held by the Compantp give any information with
reference to the same to any member.

MINUTES AND BOOKS

Minutes and Books

158.1 Directors shall cause minutes to be madeakdkept for the purpose:

158.1.1 of all appointments of officers and contegis made by the Directors
and of any remuneration determined by the Directrd

158.1.2 of all resolutions and proceedings atredetings of the company and
of any class of members of the Company and of tineci»rs and of
any committee of Directors, including the namestloé Directors

present at each such meeting.

158.2 Any such minutes, if signed by the chairmiithe meeting to which they relate or at

which they are read, shall be received as prime facidence of the facts therein
stated.

158.3 Any register, index, minute book, book ofaott or other book required by these

Articles or the Statutes to be kept by or on bebhthe Company may be kept either
by making entries in bound books or by recordingnthin any other manner. In any
case in which bound books are not used, the Dresluall take adequate precautions

for guarding against falsification.
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159.

160.

161.

162.

162.1

AUDITORS

Validity of Auditor's Acts

Subject to the provisions of the Statutes, alk altine by any person acting as an
auditor shall, as regards all persons dealing mddgaith with the Company, be valid

notwithstanding that there was some defect in poetment or that he was at the
time of his appointment not qualified for appointtheor subsequently became
disqualified.

Right to Attend General Meetings

An Auditor shall be entitled to attend any genenaeting and to receive all notices
of, and other communications relating to, any ganereeting which any member is
entitled to receive and to be heard at any gemee&lting on any part of the business
of the meeting which concerns him as Auditor.

NOTICES

Nature of Notice

Any notice to be given to or by any person purstathe provisions of these Articles
(other than a notice calling a meeting of Directatsall be in writing.

Service of Notice

Subject to the provisions of the Articless tBtatutes and the requirements of the
London Stock Exchange, the Company may given atigenor deliver any document
(including a share certificate) to any member eiffersonally or by sending it by post
in a prepaid envelope addressed to such membeis atedistered address or by
leaving it at such address or (except in the caseshare certificate), if the Directors
in their absolute discretion so permit, by givindpy electronic communication to an
address for the time being notified to the Compayyhe member for that purpose or,
by publishing it on a web site, where:

162.1.1 the Company and that person have agrebts toaving access to the
notice or document on a web site (instead of suatlte or document
being sent to him);

162.1.2 the notice or document (as the case mpig laenotice or document to
which the agreement applies; and

162.1.3 that person is notified, in a manner fer time being agreed for that
purpose between him and the Company, of:

162.1.3.1 the fact that the notice or documexst Ibeen published
on the web site;

162.1.3.2 the address of the web site; and
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162.1.3.3 the place on the web site where thigenor document
may be accessed and how it may be accessed.

and in any such case the notification refercedliove shall be treated
as the relevant notice having been given or doctighelivered for the
purposes of these Atrticles.

162.2 A member whose registered address is notnititle United Kingdom and who gives
the Company an address in the United Kingdom asatitgess for the service of
notices, or if the Directors in their absolute d&on permit, an address to which
notices may be sent using electronic communicati@ssset out above), shall be
entitled to have notices given to him at that adslre In the case of a member
registered on a branch register, any such noticghmr document may be posted (or
sent) either in the United Kingdom or in the temytin which such branch register is
maintained.

162.3 Where a notice or other document is:

162.3.1 served on or delivered to a member peliyomaleft at his registered
address or address for service in the United Kingdad shall be
deemed to have been served or delivered on thé deag so served or
left;

162.3.2 sent by first class post, it shall be derto have been served or
delivered at the expiration of 24 hours (or, wheeeond class post is
used, 48 hours) after the time when the envelop&gung the same is
posted. In proving such service or delivery, ialklibe sufficient to
prove that such envelope was properly addressaupsid and posted;

162.3.3 contained in an electronic communicatibrshall be deemed to be
served or delivered 48 hours after it was sentoofPthat a notice
contained in an electronic communication was sertccordance with
guidance issued by the Institute of Chartered $mies and
Administrators shall be conclusive evidence thae thotice or
document was validly served or delivered;

162.3.4 published on a website in accordance witicle 162.1 it is to be
treated as served or delivered only if the notind/@ document is
published on the web site throughout a period ¢fless than 21 days
from the date of notification in accordance withtiéle 162.1.3 or, if
later, until the conclusion of any general meetiogvhich the notice
and/or documents relate, provided that if the dasnisiare published
on that web site for a part but not all of suchigekrthe documents will
be treated as published throughout that perioteffailure to publish
such notice and/or documents throughout the peigdwholly
unattributable to circumstances which it would het reasonable to
have expected the Company to prevent or avoid.
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162.4 The accidental failure to serve or deliverthe non-receipt by any person entitled to,
any notice or any other document relating to angting or other proceedings shall
not invalidate the relevant meeting or other prdasgs.

162.5 A member present in person or by proxy anteeting of the Company or a meeting
of the holders of a particular class of sharessnuked to have received notice of the
meeting and, where required, of the purposes faclwihwas called.

162.6 If on at least two consecutive occasionsbmpany has attempted to send notices or
documents using electronic communications to amesddfor the time being notified
to the Company by a member for that purpose, itbmpany is aware that there
has been a failure of delivery of such notice ocuoent, then the Company shall
thereafter send notices or documents through teetpsuch member at his registered
address for the service of notices by post, in twvhdase the provisions of Article
162.7 shall apply.

162.7 If on three consecutive occasions noticestluer documents have been sent through
the post to any member at his registered addredssoaddress for the service of
notice but have been returned undelivered, such baemshall not thereafter be
entitled to receive notices or other documents ftbenCompany until he shall have
communicated with the Company and supplied in agita new registered address
within the United Kingdom for the service of noscer, if the Directors in their
absolute discretion permit, an address to whiclicestmay be sent using electronic
communications.

163. Joint Holders

Any notice given to that one of the joint holdefsa share whose name stands first in
the Register in respect of the share shall becseiffi notice to all the joint holders in
their capacity as such. For such purpose, a jwider having no registered address
in the United Kingdom and who has not supplied ddrass within the United
Kingdom for the service of notice or an addressviich notices may be sent using
electronic communications shall be disregarded.

164. Deceased and Bankrupt Members and Transferees

164.1 A person entitled to a share by transmissioon supplying to the Company such
evidence as the Directors may reasonably requishtov his title to the share, and
upon supplying also an address within the Unitedgilom for the service of notices
or, if the Directors in their absolute discreticgrmit, an address to which notices may
be sent using electronic communication (as setroAtticle 162), shall be entitled to
have served upon or delivered to him at such addreg notice or other document to
which the member but for his death or bankruptcyldiave been entitled. Such
service or delivery shall, for all purposes, be ndee to be sufficient service or
delivery of such notice or document on all persiotasrested (whether jointly with or
claiming through or under him) in the share. Ustith evidence and address have
been supplied, any notice may be given or docurdehvered in any manner in
which it might have been given or delivered if theath or bankruptcy or other event
giving rise to the transmission had not occurred.
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164.2

165.

166.

166.1

166.2

167.

168.

Every person who becomes entitled to a dmateansmission, transfer or otherwise
shall be bound by any notice in respect of thatesfather than a notice served by the
Company under Section 212 of the Act) which, befoi® hame is entered in the
Register in respect of such share, has been dued®n or delivered to a person
from whom he derives his title.

Overseas Members

A member who (having no registered address withen United Kingdom) has not
supplied to the Company an address within the dnikengdom for the service of
notices or if the Directors in their absolute demn permit, an address to which
notices may be sent by electronic communicatioall 9ot be entitled to receive
notices or other documents from the Company.

Suspension of Postal Services

If at any time, by reason of the suspensiozudailment of postal services within the
United Kingdom, the Company is unable effectivaly}convene a general meeting by
notices sent through the post, a general meetingbmaonvened (at the discretion of
the Directors) by a notice advertised in at leas [®ading national daily newspaper.
Such notice shall be deemed to have been duly demeall members entitled to
receive the same at noon on the day when the @hkment appears. If more than
one advertisement is placed, notice shall be deembdve been duly served at noon
on the day when the last advertisement is plate@ny such case, the Company shall
send confirmatory copies of the notice by postatf,least seven days prior to the
meeting, the posting of notices to addresses tiamuigthe United Kingdom again
becomes practicable.

Any notice required to be given by the Conyptm members (including for this

purpose holders of share warrants) and not exgrpssvided for by the provisions of

these Articles or by the terms of issue of anyatiahall be sufficiently given if given

by advertisement in the manner provided for in &etil66.1 (but the Company need
not send confirmatory copies of the notice by posihe holder of a share warrant
shall be entitled to receive notice only by adsentnent in the manner provided for in
Article 167.1.

Statutory Requirements as to Notices

Nothing in any of the Articles 161 to 166 shafieet any requirements of Statutes that
any particular offer, notice or other document &e/ed in any particular manner.

RECORD DATES

Record Date for Service of Notices

Subject to Articles 64.3 and 65.6, any notice threo document may be served or
delivered by the Company by reference to the Rexgiss$ it stands at any time not
more than 21 clear days before the date of senriadelivery and no change in the
Register after that time shall invalidate that ssnor delivery.
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169.

170.

171.

171.1

172.

Record Date for Dividends, Issues of Sharesce

Subject to the Statutes, the Market Rules anddbairements of the London Stock
Exchange, the provisions of these Articles andrigjiets attaching to, or the terms of
issue of, any shares, the Company in general ngeetithe Directors by resolution,
may specify any date (the "record date") as the dathe close of business on which
persons registered as the holders of shares or edwrities shall be entitled to
receipt of any dividend, distribution, interestptathent, issue or other right and such
record date may be on, or at any time before @r,afthat on which the resolution is
passed. Such dividend, distribution, interesgtaient, issue or other right shall then
be payable or due to them in accordance with tiespective registered holdings, but
shall not, of itself, prejudice the rights betweransferors and transferees of any such
shares or other securities in respect of such éndd distribution, interest, allotment,
issue or other right. No change in the registeswath holders after the record date
shall invalidate the same.

WINDING UP

Directors' Power to Petition

The Directors shall have power, in the name antedralf of the Company, to present
a petition to the Court for the Company to be woupd

Distribution of Assets in Specie

If the Company is wound up (whether the tigtion is voluntary, under supervision
or by the court) the liquidator may, with the autthyof an extraordinary resolution of
the Company and any other authority required byStfagutes:

171.1.1 divide among the members in specie oinid the whole or any part of
the assets of the Company (whether or not thesaseasist of property
of one kind or of different kinds);

171.1.2 set such value as he deems fair uponragiomore class or classes of
property and determine how such division shall lberied out as
between the members or different classes of memaeds

171.1.3 vest the whole or any part of the assetsustees upon such trusts for
the benefit of members as the liquidator shallkHiy but no member
shall be compelled to accept any shares or otrsat@asn respect of
which there is an actual or potential liability.

Transfer or Sale under Section 110 Insolven@ct 1986

A special resolution sanctioning a transfer oe dal another body corporate duly
passed pursuant to Section 110 of the Insolvendy 1886 may in like manner

authorise the distribution of any shares or othensieration receivable by the
liquidator among the members otherwise than in @arece with their existing rights,

and any such determination shall be binding othallmnembers, subject to the right of
dissent and consequential rights conferred byaitesection.
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DESTRUCTION OF DOCUMENTS

173. Destruction of Documents

173.1 The Company may destroy or delete:

173.1.1

173.1.2

173.1.3

173.1.4

173.1.5

173.1.6

173.1.7

all transfer forms or operator instructiofas defined in the

Regulations) transferring shares, and documents sensupport
transfer, and any other documents which were tisesdar making an
entry on the Register, at any time after the exipinaof six years from
the date of registration or entry in the Regiséarthe case may be);

all dividend mandates, variations or chaiens, payment instructions
and notifications of a change of address or nartnanywytime after the
expiry of two years from the date of recording sundtification or
cancellation (as the case may be);

all cancelled share certificates, after ékpiry of one year from the
date they were cancelled;

all paid dividend warrants and chequesngttime after the expiry of
one year from the date of actual payment;

all proxy forms which have been used fpok at any time after the
expiry of one year from the date of use;

all proxy forms which have not been uswdaf poll at any time after
one month from the end of the general meeting tachvithe proxy
forms relate and at which no poll was demanded; and

any other document on the basis of whighemtry in the Register is
made, after six years from the date on which aryemas first made in
the Register in respect of it.

Any such document may be disposed of in any m@ann

173.2 If the Company destroys or deletes a docurpemsuant to Article 173.1, it is
conclusively treated as having been a valid andcéffe document and duly and
properly registered (in the case of a form of tfarsor cancelled (in the case of a
share certificate) or recorded (in the case ofathgr document). Every entry in the
Register or in any other books or records of then@any made or recorded from any
such document shall conclusively be regarded as@deen duly and properly made.

173.3 Article 173.2 only applies to a document iig&td or deleted in good faith and where
the Company has not received notice of any clamggrdless of the parties to the
document) to which the document may be relevant.

173.4 This Article 173 shall not impose upon thenpany any liability:
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174.

173.4.1 if it destroys or deletes a document exathan referred to in Article
173.1; or

173.4.2 in any other circumstances which wouldattach to the Company in
the absence of this Article.

INDEMNITY AND INSURANCE

Indemnity

174.1 Subject to the provisions of the Statutesvatiiout prejudice to any indemnity to

175.

which a Director may otherwise be entitled, everiyreBtor, alternate Director,
Secretary or other officer of the Company shallebétled to be indemnified by the
Company against all costs, charges, losses, expansdiabilities incurred by him:

174.1.1 in the execution or purported executiod/@ndischarge of his duties
and/or exercise or purported exercise of his powaddor otherwise in
relation to or in connection with his duties, posver office;

174.1.2 in relation to defending any proceedigs| or criminal, which relate
to anything done or omitted or alleged to have lmre or omitted by
him as an officer of the Company and in which juégins given in his
favour (or the proceedings are otherwise disposedvithout any
finding or admission of any material breach of datyhis part) or in
which he is acquitted; and

174.1.3 in connection with any application in whielief is granted to him by
the court from liability for negligence, defaultglach of duty or breach
of trust in relation to the affairs of the Company.

Insurance

Without prejudice to the provisions of Article 1#e Directors shall have power to
purchase and/or maintain insurance for, or forltaeefit of, any persons who are or
were at any time Directors, alternate Directorsothrer officers of the Company or

any associated company or who are or were at amy tiustees of any retirement
benefits scheme or employee share scheme in wihigliogees of the Company or

any associated company are or were interestedydimg insurance against any
liability incurred by such persons which may laWfube insured against by the

Company in respect of any act or omission in thecaton of their powers and/or

otherwise in relation to the Company or in conractwith their duties, powers or

offices in relation to any associated company,yr uch retirement benefits scheme
or employee share scheme.

FARDM1-57101.3 89



Article

PRELIMINARY

1. Exclusion of Table A

2. Definitions and Interpretation

SHARE CAPITAL

3. Amount

4. Shares

4.1.1 Income

4.1.2 Capital

5. Redeemable Shares and Shares with Special Rights
6. Deferred Shares

7. Warrants to Subscribe for Shares
VARIATION OF RIGHTS
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15. Commissions/Brokerage
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17. Trusts may be Recognised
EVIDENCE OF TITLE TO SHARES

18. Members' Rights to Share Certificates
19. Issue of Certificates

20. Joint Holders

21 Balance Certificate

22. Replacement of Share Certificates
23. Delivery of Certificate to Broker or Agent
24. Uncertificated Shares

CALLS ON SHARES

25. Power to Make Calls

26. Liability for Calls

27. Interest on Overdue Amounts

28. Rights of Member when Call Unpaid
29. Deemed Calls

30. Powers to Differentiate between Holders
31. Payment of Calls in Advance
FORFEITURE OF LIEN

32. Notice on Failure to Pay a Call

33. Forfeiture for Non-Compliance

34. Forfeiture may be Annulled

35. Disposal of Forfeited Shares

36. Disposal of Forfeited Shares
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37. Liability following Forfeiture

38. Extinction of Claims

39. Evidence of Forfeiture

40. Lien on Partly Paid Shares

41. Enforcement of Lien by Sale

42.  Application of Proceeds of Sale
COMPULSORY SALE POWERS

43. Powers of Sale

44, Evidence of Due Forfeiture and Sale
TRANSFER OF SHARES

45. Form of Transfer

46. Right to Decline Registration of Transfers efrtficated Shares
47. Notice of Refusal

48. Registration of Transfers of Uncertificated i®isa
49. No Fee on Registration

50. Closure of Register

51. Branch Register

52. Retention of Transfers

TRANSMISSION OF SHARES

53. Transmission on Death

54. Election by Person Entitled by Transmission
55. Rights of Persons Entitled by Transmission
SHARE WARRANTIES

56. Share Warrants

STOCK

57. Conversion

58. Transfers

59. Rights and Privileges

UNTRACED SHREHOLDERS

60. Sales of Shares of Untraced Shareholders
GENERAL MEETINGS

61. Annual General Meeting

62. Extraordinary General Meeting

63. Class Meeting

NOTICE OF GENERAL MEETINGS

64. Period of Notice and Persons Entitled to Rexblgtice
65. Contents of Notice

66. Ordinary Business

67. Omission or Non-Receipt of Notice

68. General Meetings at More than One Place
69. Change in Place and/or Time of Meeting
PROCEEDINGS AT GENERAL MEETINGS

70. Chairman

71. Quorum

72. Lack of Quorum

73.  Adjournment

74. Directors' Right to Attend and Speak

75. Amendments to Resolutions

76. Accommodation of Members at Meeting

77. Security and other Arrangements at Meeting

-91 -

26
27
27
27
27
28
28
28
28
29
29
29
30
30
30
31
31
31
31
31
31
32
32
32
34
34
34
34
35
35
36
36
36
37
37
37
38
39
39
40
40
41
41
41
41
41
42
42
43
43



VOTING AT GENERAL MEETINGS

78. Methods of Voting

79 Chairman's Declaration Conclusive on Show ofddan
80. Objection to Error in Voting

81. Procedures on a Poll

82. Timing of a Poll

83. Voting on a Poll

84.  Written Resolutions of the Company
VOTING RIGHTS

85.  Votes Attaching to Shares

86.  Votes of Joint Holders

87. Chairman's Casting Vote

88. Member under Incapacity

89. Restriction on Voting

90. Validity and Result of Vote

PROXIES

91. Identity of Proxy

92. Form of Proxy

93. Deposit of Proxy

94. Body Corporate Acting by Representative
95. Revocation of Proxy

DIRECTORS

96. Number of Directors

97. Power of Company to appoint Directors
98. No Share Qualification

99. Directors' Remuneration

100. Additional Remuneration

101. Directors' Expenses

102. Retirement and Other Benefits

103 Directors' Interests in Contracts

104. Executive Directors

105. Delegation of Powers

106. Designation of Non-Directors
ALTERNATE DIRECTORS

107. Appointment

APPOINTMENTS AND RETIREMENT OF DIRECTORS
108. No Age Limit

109. Vacation of Office

110. Retirement of Directors

111. Re-election of Retiring Directors

112. Appointment of Two or More Directors
113. Nomination of Directors for Election

114  Removal of Director

115. Additional Directors and Casual Vacancies
MEETINGS AND PROCEEDINGS OF DIRECTORS
116. Convening of Board Meetings

117. Quorum

118. Authority to Vote

119. Video Conference and Telephone Meetings
120. Casting Vote of Chairman
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121. Restrictions on Voting

122. Number of Directors Below Minimum
123. Chairman

124. Written Resolutions

125. Validity of Proceedings
COMMITTEES OF THE DIRECTORS

126. Appointment and Constitution of Committees
127. Proceedings of Committee Meetings
POWERS OF DIRECTORS

128. General Powers

129. Local Management

130. Appointment of Attorney

131. Signature on Cheques

132. Provisions for Employees

133. Borrowing Powers

SECRETARY

134. Appointment

REGISTERS

135. Members

136. Charges

SEALS

137. Seals

AUTHENTICATION OF DOCUMENTS

138. Authentication

RESERVES

139 Establishment of Reserves

140. Profits from Acquired Business
DIVIDENDS

141. Final Dividends

142. Interim and Preferential Dividends
143. No Dividend Except Out of Profits
144. Ranking of Shares for Dividends
145. No Interest on Dividends

146. Retention of Dividends

147. Waiver of Dividends

148. Currency and Payment of Dividends
149. Joint Holders and Persons Entitled by Transions
150. Unclaimed and Uncashed Dividends
151. Distribution in Specie

SCRIP DIVIDENDS

152. Scrip Dividends

CAPITALISATION OF PROFITS AND RESERVES
153. Capitalisation of Profits and Reserves
ACCOUNTS

154. Accounting Records

155. Preparation and Laying of Accounts
156. Accounts to be Sent to Members
157. Summary Financial Statements
MINUTES AND BOOKS

158. Minutes and Books
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AUDITORS

159. Validity of Auditor's Acts

160. Right to Attend General Meetings

NOTICES

161. Nature of Notice

162. Service of Notice

163. Joint Holders

164. Deceased and Bankrupt Members and Transferees
165. Overseas Members

166. Suspension of Postal Services

167. Statutory Requirements as to Notices
RECORD DATES

168. Record Date for Service of Notices

169. Record Date for Dividends, Issues of Shates, e
WINDING UP

170. Directors' Power to Petition

171. Distribution of Assets in Specie
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DESTRUCTION OF DOCUMENTS

173. Destruction of Documents
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174. Indemnity

175. Insurance
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